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Project Address: Mills Park Center (643 – 799 El Camino Real, 701- 751 Camino Plaza, 711 – 777
Kains Ave.), and 601 – 611 El Camino Real
Assessor's Parcel Nos: 020-096-050, 020-096-060, 020-096-070, 020-096-080, 020-076-090, 020-
076-100, 020-076-110, 020-076-120, 020-076-130, 020-076-160, 020-076-200, 020-076-220, 020-
076-230, 020-076-240, 020-076-250, 020-076-260, 020-075-080, 020-075-090, 020-075-100, 020-
075-110, 020-072-030, 020-072-040, 020-072-050, 020-072-060, 020-072-070, 020-072-320
Application Nos.: PD19-001, PDP19-001, AR19-002, TM19-001, DA19-001
Zoning District: C (General Commercial)
General Plan Classification: Transit Oriented Development
Transit Corridors Plan: El Camino Real Character Area
Prepared by: Michael Smith, Senior Planner, 650-616-7062

REQUEST
Request for a Zoning District Amendment to establish a Planned Development District, Planned
Development Permit, Architectural Review Permit, Phased Vesting Tentative Tract Subdivision Map,
Development Agreement, Affordable Housing Plan, CEQA conformity determination, pursuant to
Sections 12.136, 12.96.190, 12.108, 12.96.190, and 12.230 of the San Bruno Municipal Code to
allow the demolition of the existing commercial buildings and surface parking lots that comprise the
Mills Park Center, located at 643 – 799 El Camino Real, which includes the open vehicle storage lot
located to the south of the shopping center and the commercial buildings located at 601 – 611 El
Camino Real and to construct two 5-story, 70-foot tall, mixed use buildings with a total of 425
dwelling units. Building A is proposed to include 182 dwelling units, an approximately 41,890 square
foot high-end grocery store, and 435 parking spaces. Building B is proposed to include 243 dwelling
units, approximately 4,000 sq. ft. of commercial space, and 444 parking spaces. The project would
result in the vacation of Camino Plaza and the southern portion of White Way and the realignment of
Kains Avenue. Signature Land Advisers, Inc. (Applicant), Williams Portfolio 16 and Welch Family
Partnership (Owners).

RECOMMENDATION
Staff recommends the Planning Commission adopt Resolution 2019-05 recommending that the City
Council approve an Ordinance amending the Municipal Code Title 12 (Land Use) to Change the Zoning
Map from Commercial (C) to Planned Development (P-D) District; Resolution 2019-06 recommending
approval of a Planned Development Permit and Architectural Review Permit; Resolution 2019-07
recommending approval of a Phased Vesting Tentative Tract Subdivision Map; and, Resolution 2019-08
recommending approval of a Development Agreement and Affordable Housing Plan; based on Findings
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1-20 and subject to all conditions of approval listed in Attachment A of Resolutions 2019-06 and 2019-07,
and forward to the City Council.

PROJECT DESCRIPTION
The applicant proposes to demolish the existing commercial shopping center known commonly as Mills
Park Center and the adjacent vehicle storage lot located to the south of the site, and demolish the open
vehicle storage lot located to the south of the shopping center and the commercial buildings located at
601 – 611 El Camino Real. Two five story, 70-foot tall mixed-use buildings would be constructed in their
place. The two buildings would be separated by Kains Avenue. The proposed site to the north is referred
to as Parcel A and measures 2.42 acres. The site would be developed with Building A which would
include 182 dwellings, made up of 10 studios, 118 one-bedroom units, and 54 two-bedroom units, an
approximately 41,890 square foot grocery store, and 265 residential parking spaces and 170 grocery
parking spaces. The proposed site to the south is Parcel B which measures 2.96 acres in area. The site
would be developed with Building B which would include 243 dwelling units, made up of 20 studios, 154
one-bedroom units, and 69 two-bedroom units, and approximately 4,000 sq. ft. of commercial space, and
376 residential parking spaces and 68 commercial parking spaces. Residential parking for both buildings
would be provided at 1 space per bedroom (minimum, the project slightly exceeds this as discussed in
the parking section in more detail) in the shared parking garage located beneath each building with direct
access from El Camino Real (commercial and residential), Kains Avenue (residential only), and White
Way (residential only).

The primary building entrances are located along the El Camino Real and San Bruno Avenue frontages.
Private direct access is provided from all of the underground parking areas.  The permanent on-site
management office is located in Building B along its El Camino Real frontage near the commercial
corner.

The tallest portions of the buildings would be located along the major corridor streets of El Camino Real
and San Bruno Avenue West, transitioning to a two- to three-story building along both White Way and
Linden Avenues to address the abutting low-density residential neighborhood to the west. The portion of
the project on Linden Avenue in Building B would have the appearance and scale of townhouses with a
landscaped front yard Transition measures include minimum setbacks, step-backs of upper stories (to
reduce the apparent mass and bulk of the buildings), and landscaping and lighting appropriate to the
neighboring low-density residential uses.

The project proposes to realign Kains Avenue and install a new signal light at the intersection of Kains
Avenue and El Camino Real. A portion of the southern portion of White Way within Parcel B and the
Camino Plaza right-of-way within Parcel A would both be abandoned. A new dedication for a White Way
connection to El Camino Real and a new dedication to widen White Way at San Bruno Ave. W. for
access to the new dialysis center would be provided. Additional public right-of-way would be dedicated to
create a right hand turning lane at the intersection of San Bruno Ave. W. and El Camino Real. These
dedications will be processed with the Final Map, consistent with the Subdivision Map Act.

The project would require the merger of 27 parcels into two lots, totaling 5.38 acres. Total building
square footage would amount to 908,820 gross square feet, which corresponds to a 3.88 FAR.

Every floor of the building would have a dedicated room for bicycle parking/storage. The residential
bicycle parking rooms would accommodate 266 bicycles and the commercial bicycle parking rooms
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would accommodate 24 bicycles in each building. Short term (also referred to as “visitor”) residential
bicycle parking spaces would also be provided.

Open space for the dwellings would be distributed throughout the development in 12 large courtyards
located at the podium levels and two large roof decks. Three resident amenity rooms would be located in
Building A and three resident amenity rooms would be located in Building B. Public open space is located
at the corner of El Camino Real and San Bruno Ave. W. with additional public open space at the
intersection of Kains Ave. and El Camino Real. White Way would be widened and continue to be used as
a street and service alley with a loading dock at the north end for the grocery store. Linden Ave. would
also be widened to reintroduce street parking that is assigned for municipal center patrons.

The building’s exterior would be clad in a mixture of stucco, stone veneer, brick veneer, cementitious
siding, cementitious panel insets, and composite panel insets. The building would be accented with
metal screens, glass railings, metal awnings, and a metal storefront system. The building’s color palette
is earth-toned with off-white, tawny brown, and taupe, accented by anodized dark bronze colored metal
windows. The building exteriors along White Way and Linden Avenue interface feature more wood
accents, creamier toned color palettes and front door features with yard fencing, stoops and porch like
accents.

ENVIRONMENTAL REVIEW
The Mills Park project is located within the Transit Corridors Plan (TCP) area.  A Program
Environmental Impact Report (EIR) and Mitigation Monitoring and Reporting Program were prepared
for the TCP, and both adopted by the City Council on February 12, 2013.  The proposed project was
analyzed in the TCP EIR at a programmatic level, with potential impacts identified and mitigations
applied in the program EIR to avoid or reduce potentially significant impacts.

Under California Environmental Quality Act (CEQA) Guidelines sections 15168 (Program EIR)
and15162 (Subsequent EIRs and Negative Declarations), subsequent individual projects can utilize a
previously certified program EIR if all potentially significant environmental impacts of the proposed
individual project:  (1) have been previously identified (i.e., are not new) and are not substantially
more severe than those identified in the previous EIR, (2) have been avoided or mitigated to the
extent feasible as a result of the previous EIR, and (3) have been examined in sufficient detail in the
previous EIR to enable those impacts to be avoided or mitigated by the mitigations in the EIR, site-
specific project revisions, or the imposition of uniformly applicable development policies.  If these
conditions are met, then the City can approve the individual project as within the scope of the
previous EIR, and no additional environmental document is required. An Initial Study/Environmental
Checklist was prepared which indicates that the proposed project would not result in any new or
substantially more severe significant environmental effects than those analyzed in the earlier CEQA
document.  Accordingly, the previously certified Transit Corridors Plan EIR adequately describes the
proposed project for the purposes of CEQA. A copy of the Initial Study/Environmental Checklist is
attached as Exhibit H.

LEGAL NOTICE
1. Notices of public hearing mailed to property owners and residents within 600 feet of the subject site

on June 7, 2019.
2. Advertisement published in the San Mateo Daily Journal, Saturday, June 8, 2019.
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PUBLIC COMMENT
The applicant held a neighborhood meeting on April 3, 2017 at Allen Elementary School located at 875
Angus Avenue West. The meeting was attended by 16 members of the public with staff also in
attendance. The applicant gave a brief presentation on the project and then answered questions from the
public. Although no project plans or parking counts were presented at the meeting, those in attendance
raised several questions about the adequacy of the parking with the concern that the building’s
occupants could end up parking within the adjacent residential neighborhood if not enough off-street
parking is provided.

Other neighborhood questions and concerns raised at the meeting included:
 Would the project impact views of the bay and, if so, would providing a view corridor through the

building lessen that impact.
 Where would the library parking be located?
 Whether the project would be rental or for sale.
 Funding for road maintenance.
 How would the project impact traffic?
 How would the project impact the existing businesses at Mills Park Center?
 What Transportation Demand Management (TDM) measures could the project include?
 Can the developer provide a massing model to help the public better understand the project

impacts?
 Would the project have shadow impacts on the adjacent low-density residential neighborhood?

The applicant held a second neighborhood meeting on March 7, 2019 at Allen Elementary School.
The meeting was attended by 40+ members of the public with staff also in attendance. The applicant
gave a presentation on the project and then answered questions from the public.

Neighborhood questions and concerns raised at the meeting included:
 The project would impact the bay views from the residential neighborhood located directly west of

the site. Is there a way to preserve views through the building?
 The project would impact sunlight access to the residential yards that abut White Way.
 The project needs more of a buffer from the low-density residential neighborhood to the west of

the site.
 A new grocery store is not needed and this location is already too congested for the use.
 How will the proposed Linden Ave. parking be regulated?
 The improvements to the El Camino Real and Kains Avenue intersection combined with the

additional residents will increase traffic congestion at that location.
 The residences that abut White Way will be impacted by additional noxious air from the grocery

deliveries and the parking garage.
 Concern that the project still lacks enough parking even with the increase.
 Desire to have a residential permit parking program in the neighborhood so the occupants of the

project cannot park in the neighborhood.
 How will the exterior decks and balconies be managed to eliminate clutter?
 How long will the streets around the development be impacted during construction?
 What will happen to the existing businesses at Mills Park?
 Desire for an upscale grocery store.



Mills Park Center
Planning Commission
June 18, 2019 - Page 5

CITY OF SAN BRUNO COMMUNITY DEVELOPMENT DEPARTMENT

 Want more project notification. Suggested using social media.
 Has there been an analysis of how the development will impact the adjacent residences?

A third applicant hosted neighborhood meeting was held for the project on April 29, 2019 at Allen
Elementary School. The meeting was attended by 40+ members of the public with staff also in
attendance. The applicant gave a presentation on the project and then answered questions from the
public. Many of the same neighborhood concerns that were raised at the March 2019 meeting were
raised again at this meeting. There was strong neighborhood support at the meeting to reduce the
building height from five to three stories to which the applicant explained would not be feasible. In
general, meeting attendees were thankful to the applicant for providing much of the information that
was requested at the March meeting but remained opposed to the project.

REVIEWING AGENCIES
Community Development Department
Public Works Department
Fire Department
Police Department
Community Services Department
Cable
Recology

EXISTING CONDITIONS
The development site measures 5.38 acres in total area and is bounded by San Bruno Ave. W. to the
north, Angus Avenue to the south, El Camino Real to the east, and White Way and Linden Avenue to the
west. The project site is currently zoned C (General Commercial) but would be rezoned to P-D (Planned
Development) that permits high-density, mixed-use buildings within close proximity to transit as specified
within the Transit Oriented District (TOD) General Plan designation.

The development site consists of 27 parcels. The majority of the site is developed with the Mills Park
Center, a retail shopping center with 45 tenant spaces in 110,000 square-feet of floor area. The shopping
center has two streets and an alley running through it. Camino Plaza, which is owned by the Developer in
fee title, extends from San Bruno Ave. W. to Kains Ave. and provides interior vehicular access to the
shopping center. Kains Avenue provides the only east/west vehicular access through the site. White Way
is an alley the runs north/south through the site and provides service access to some of the businesses
within the shopping center, the southern portion of which is owned by the Developer in fee title. There are
several surface parking lots scattered throughout the shopping center that provide a total of 80 parking
spaces. Also included within the development site is the motor vehicle sales lot located just south of the
shopping center and the commercial buildings located at 601 and 611 El Camino Real.

The project site generally slopes from West to East, with White Way and Linden situated approximately
13’ higher than El Camino Real, with an average slope of approximately 5%. There is an existing
retaining wall along the East side of White Way, which accommodates a grade difference of 4 to 8 feet
between the alley and the adjacent single-family lots above.

Public Utility Easements run through the Block A property in three locations (see easements A, B, and 14
on sheet C2.0 of the project tentative map). The utilities that occupy these easements would be relocated
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and the existing easements vacated to facilitate merger of the existing lots.

A recently constructed medical office building abuts the site at the northwest corner at the intersection of
White Way and San Bruno Avenue W. The adjacent uses to the west are low-density residential, across
both Linden Ave. and White Way. The San Bruno Public Library and City Hall are located to the south of
the development site.

SURROUNDING LAND USES
North: San Bruno Avenue W. – C (General Commercial District) and A-R (Administrative and

Research District)
South: Angus Avenue W. – O (Open Space District)
East: El Camino Real – C (General Commercial District)
West: Linden Avenue – R-1 (Single-Family Residential District)

ENTITLEMENT PROCESS
As proposed, staff anticipates the following entitlements for Planning Commission review:

Architectural Review Permit: An Architectural Review Permit is required for any new building which
would be visible from the public right-of-way.  The Architectural Review Permit is the primary subject of
review in this staff report.

Zoning District Amendment: An amendment to the Zoning District to change from the current
Commercial District to a Planned Development District (P-D), and to adopt a related District Development
Plan to establish use and development standards is required.  The underlying Commercial District does
not allow residential uses as proposed; therefore, there is a need to establish a Planned Development
District (P-D), which ultimately would be consistent with the TCP El Camino Real Character District
requirements including the development standards and permitted and conditionally permitted land use
specifications.

Planned Development Permit:  All development in the P-D District must be developed and utilized in
accordance with the approved P-D Development Plan.  Accordingly, a Planned Development Permit
would be required to ensure the proposed development conforms to the provision of that Development
Plan.

Vesting Tentative Map: The applicant has submitted a Phased Vesting Tentative Tract Subdivision
Map for condominium purposes and abandonment of certain public streets and public easements. The
Vesting Tentative Map has been approved with the notation that it is for condominium purposes, and
includes a mapping statement indicating that Developer may prepare a condominium plan for the Project.
The existing lots would be merged as well through the mapping process.

Development Agreement: The property owner will enter into a Development Agreement for the project
that includes the required Affordable Housing Plan as an exhibit.

Other Approvals

The project includes on-site loading spaces, which will Review by the Traffic Safety and Parking
Committee (TSPC) and approval by the City Council for the installation of specified loading zone spaces
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adjacent to the curb around the perimeter of the development site. The Planning Commission does not
review this approval.

The project proposes for-sale housing units, which will require approval of a Conditional Use Permit for
the condominium units.This will be reviewed by the Planning Commission at a future public hearing,
under a separate entitlement as the current project plans are not developed to the level of detail required
for the Conditional Use Permit approval at this stage. This is not an atypical process for a large
development project. For example, the development project at 406 San Mateo Avenue received approval
for a Conditional Use Permit for condominiums that was processed in a similar manner. The approvals
will allow the residential and commercial units in the project to operate as rentals if the owner elects to do
so.

STAFF’S PROJECT ANALYSIS
The project site is located within the El Camino Real Character Area which generally applies to parcels
along the El Camino Real corridor, and emphasizes new development of residential uses with some
ground-floor commercial uses to leverage proximity to the Caltrain station and Downtown, while being
sensitive to existing lower density neighborhoods. Key intersections throughout the corridor should be
activated with commercial uses that have a strong connection to the public realm (i.e. setbacks with plaza
space and outdoor dining opportunities).

Within the El Camino Real Character Area mixed-use residential and commercial and single-use
residential development is encouraged. Residential uses such as condominiums should front onto El
Camino Real, with ground floor retail required at significant street corners such as the intersection of San
Bruno Ave. W. and El Camino Real. Medium-density residential uses, such as townhomes, are
encouraged adjacent to existing low-density residential neighborhoods. Other commercial uses, such as
restaurants, and neighborhood-serving commercial uses are allowed. Prohibited uses include auto
service, industrial storage uses and new automobile repair uses. Auto Sales will be a conditional use
along El Camino Real subject to high quality design standards and architectural compatibility. It is
anticipated that the land uses along El Camino Real will change over time, transitioning from auto-
oriented uses to mixed-use development.

Regional Housing Needs Allocation (Background)
The proposed project is also critical in helping San Bruno meet its Regional Housing Needs Allocation
(RHNA). The current housing element period covers 8 years from 2015 through 2023. During this period,
San Bruno is allocated to produce 1,155 housing units. To date, the City has issued permits for the
construction of only 119 housing units, leaving a balance of 1,036 housing units to be produced by 2023.
Additionally, the City has a remaining RHNA goal of 358 “very low” income units, 136 “low” income units,
and 163 “moderate” income units. To date, no “very low” income units have been issued building
permits, and only 25 “low” and 42 “moderate” income units have been issued permits (primarily ADUs).,
there is a significant need for additional housing in the City, especially at the very low and low income
levels.
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Regional Housing Needs Allocation (RHNA) Progress – Permits Issued 2015-2018- Plus Proposed Project

Income Level RHNA 2015 2016 2017 2018 Total Units
2015-2018

Remaining
RHNA

The
Proposed

Project
Very Low 358 0 0 0 0 0 358 26

Low 161 1 4 14 6 25 136 19
Moderate 205 1 41 0 0 42 163 19

Above Moderate 431 9 42 1 0 52 379 361
Total Units 1,155 11 87 15 6 119 1,036 425

Architectural Review Committee:
The Architectural Review Committee (Legacé, Lethin, Johnson) reviewed the project at its March 14,
2019 meeting. The Architectural Review Committee forwarded the project to the Planning Commission
with a recommendation to provide a more residential architectural detailing to the lobby of Building B on
Linden Avenue. The concern was that the brick and detailing of the lobby was not compatible with the
low-density residential buildings on the opposite side of Linden Avenue. The applicant responded by
replacing the brick on the Linden Avenue elevation with horizontal siding and adding a trellis covered
porch at the entrance.  These changes have been incorporated into the current plan set, see sheets A6.3
– A6.6 of Exhibit C for elevation perspectives. It should also be noted that 40+ members of the public
were also in attendance at the ARC meeting. Most of the attendees spoke in opposition to the project
because of its height and density.

Architectural Peer Review:
The project was reviewed by Larry Cannon, Architectural Peer Review Consultant, as part of the review
process. Mr. Cannon’s memo is attached as Exhibit D. Below is a summary of Mr. Cannon’s review
comments followed by the project modifications that were made in response.

1. Increase the width of the residential lobbies.
2. Consider retail parking closer to Kains Ave.
3. Explore privacy intrusions by property.
4. Provide stronger cornices.
5. Make the residential entrances stronger.
6. Provide more variation in the windows.
7. Provide individualized storefronts.
8. Made recommendation for how to reduce the building massing.

The project has been revised in response to Mr. Cannon’s design comments. The residential lobbies
have been widened and the exterior entrances have been recessed and architecturally differentiated
from the storefront. Commercial parking in both buildings has been provided closer Kains Avenue. The
cornices have not been changed but staff supports the smaller cornice because it is consistent with the
buildings’ more modern aesthetic. The windows have been revised to provide more variation. The
storefronts have not been individualized because at this point it is anticipated that one a future tenant will
occupy the commercial space in Building A. Varied storefronts would be more appropriate if different
tenants were occupying the storefront. At the rear of the Building A the amount of window surface area
has been reduced and several balconies have been eliminated to reduce the privacy impact on the
residences to the west that abut White Way. Lastly, the massing of the buildings has been broken up by
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the elimination of a partial floor in two locations, one in each building, along the El Camino Real
elevations. The revised project has addressed Larry Cannon’s review comments.

Site Design:
Below are private realm development standards and design guidelines for site design from the TCP that
are applicable to the building’s site layout and orientation:

A1-1: Orient buildings so that primary façades and key pedestrian entries face major streets.

A1-2: Encourage building entries to be visible from the street, so that each building has an
entrance along the front of the building facing the sidewalk where the majority of the public will be
entering.

A1-3: Encourage end and corner units to be visual anchors by orienting primary façades toward
major streets and intersections and using architectural design features to accentuate key vertical
and horizontal features (i.e. roofline, entries, etc.).

A1-4: Corner buildings should be accentuated through height, articulation and unique roof
silhouettes to emphasize their presence.

A1-5: Locate/concentrate new ground-floor retail uses on street corners in distinctive landmark
buildings at key intersections such as San Bruno Ave. W. and El Camino Real.

A1-6: Encourage ground-floor retail uses to activate the street where possible.

A1-7: Locate semi-private open spaces, such as common courtyards, to face major streets,
activating the corridor and providing “eyes on the street”.

A1-9: Require continuous building facades along San Mateo Avenue.  On El Camino Real,
Huntington Avenue, and San Bruno Avenue encourage continuous building facades where
possible.  Where continuous building facades cannot be provided, minimize driveway curb cuts to
no more than 25 feet wide and landscape alleys with plantings and trees.

The building’s primary entries are located on El Camino Real with a secondary residential entrance for
Building A located on San Bruno Ave. W. The residential entrances are distinguishable from the
commercial entrances through their width, recess, and color.

The most prominent portion of the development is the corner of El Camino Real and San Bruno Ave. W.
The building is set back from this corner to create a public entrance plaza to the grocery store. The plaza
would include major artwork and several tables and chairs that would be associated with the grocery
store.  The plaza would anchor the corner of the development and create pedestrian activity. The portion
of the building above the plaza has been revised to reflect one cohesive design vocabulary to frame the
plaza.

The commercial spaces within the development are concentrated in nodes at the major street
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intersections. These nodes create public gathering spaces leaving some inactive space along the El
Camino Real elevation. The inactive space would be screened by landscape and a green wall to create
visual interest. Wrapping the parking at this location with additional retail space would result in the loss of
garage parking while creating an additional demand for off-street parking.

The proposed building would include several landscaped courtyards at the podium level of the buildings.
The open spaces are private and partially wrapped by dwellings. The public open spaces are located in
plazas along the El Camino Real elevation at the street intersections.

Within the El Camino Real Character Area, the TCP requires that buildings provide an average 10 foot
front setback from the back of sidewalk. The proposed buildings would exceed the setback requirement
along the major street corridors. The existing sidewalk on El Camino Real is very narrow, therefore, the
greater setback being provided would allow for wider sidewalks along El Camino Real to create a more
pleasant pedestrian zone.

Parking
There are 435 parking spaces proposed for Building A, comprised of 265 residential parking spaces and
170 grocery store parking spaces. Twelve of the residential parking spaces are tandem spaces, and 69
of the residential spaces are provided in mechanical parking stackers. Dedicated grocery store parking is
provided within the  parking garage at 4.07 spaces per 1,000 square feet of floor area. The grocery store
slightly exceeds the current municipal code standard for retail stores or 4:1,000 and exceeds the TCP
draft parking requirements of 1.5-3 spaces per 1,000. Six of the retail spaces would be in a tandem
configuration for use by the employees. The commercial parking spaces would be accessed from El
Camino Real and the residential parking space would be accessed from White Way.

444 parking spaces are proposed for Building B, comprised of 376 residential parking spaces and 68
commercial /guest parking spaces. 44 of the residential parking spaces are tandem spaces, and 45 of
the residential spaces are provided in mechanical stackers. The retail and residential parking would be
accessed from El Camino Real with a second residential garage entrance on Kains Avenue. Dedicated
public commercial parking is provided within the underground parking garage at 17 spaces per 1,000
square feet of floor area for a total of 68 parking spaces. This exceeds the requirement for the uses with
the highest parking demand in the City, including sit-down restaurants or assembly uses (10 stalls per
1,000 square feet). By providing this high amount of parking well in excess of the Code, a variety of
future uses can be accommodated in the commercial space and spillover parking is minimized.

The proposed draft residential parking requirements within the Transit Corridors Plan (TCP) require one
stall per unit for one bedroom units and (“1-2 per unit (generally 1 per bedroom) for the two bedroom
apartments or condos.” However, the City Council provided direction to staff in January 2019 to prepare
a Zoning Code amendment to codify revised TCP parking requirements that are slightly higher than the
existing standards and provide an exact requirement rather than a range based on bedrooms.  Based on
this City Council direction, the revised multi-family parking requirements within the TCP area would
require one stall per unit for studios and units with one bedroom, and two stalls per unit for units with two
or more bedrooms.  Additionally, 0.1 guest spaces would be required per each unit.

Based on the revised TCP standards, this project exceeds the standards by:
 Building A: 254 Total Stalls Required (236 Resident and 18 Guest Stalls) – 265 Provided

(Excess of 11 stalls)
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 Building B: 335 Total Stalls Required (311 Resident and 24 Guest Stalls) – 376 Provided
(Excess of 41 stalls)

Conditions of Approval have been added to address concerns that this project will create spillover
parking impacts to the neighborhood. Specifically, there are two conditions that will stipulate:

 The applicant shall submit a residential and commercial parking management plan
describing exactly how parking spaces will be managed and assigned. The plan is will
be required to comply with specific requirements, which include essential items like:

a) A minimum of one parking space per bedroom shall be required to be made
available to each tenant as part of the lease or sales agreement. Unbundling of
any resident parking stalls is prohibited; - This means that the property owner
shall not charge a separate fee (in addition to the base price) or separate
rental/sales base price for the use of the resident parking spaces.

b) All commercial parking spaces as designated on the approved planning
application plans shall be reserved for the exclusive use of commercial tenants
and visitors and shall not be utilized by any of the residential tenants at any time.

c) Residential guest parking stalls shall be clearly signed as “short-term residential
guest stalls” and the management shall strictly enforce the prohibition of resident
tenant and commercial employee parking in the guest stalls to ensure that there
is adequate guest parking available to the guests.

d) Wayfinding and parking garage signage to ensure customers and guests can
easily find parking from the adjacent public streets.

e) Other measures as needed to minimize the potential for spillover parking by the
guests, employees, and residents of the development project on adjacent
residential streets.

 The applicant, on a voluntary basis, shall include a provision in residential lease or
sales agreements that will exclude the residents from participating in any future
residential permit parking program.

Massing and Scale
Staff finds that the overall massing and scale of the proposed project is consistent with a number of TCP
Design Guidelines. The building is well articulated with bay windows and balconies and changes in
material add further interest to the façade and provide appropriate massing. The corner of the building at
El Camino Real and San Bruno Ave. W. could be better distinguished with a unique corner treatment that
is not replicated anywhere else on the building to give it significance. The building is well articulated with
several changes in materials to accentuate the articulation and break up the building’s scale.

The building’s ground floor ceiling height is double the ceiling height of a normal ground floor retail space
which has the appearance of an additional habitable floor on the building exterior.  The double height
retail space creates appealing interior spaces and screens the two levels of parking located behind it.
The buildings incorporate metal awnings to define the pedestrian realm at the El Camino Real elevation.

The height of the development along its western edge is reduced to two and three-stories in height to
respond to the adjacent low-density residential district to the west. In particular, the Linden Ave. elevation
would have a townhouse character to respond to character and scale of the single-family residences on
the west side of Linden Ave. This portion of the development will have a more gracious landscaped front
setback with independent entries with direct access to Linden Ave.
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Below, are additional site design TCP Guidelines that are applicable to building’s massing and scale:

A2-1: The design of new development must respect the scale, form, and development pattern of
existing residential neighborhoods surrounding/adjoining the Transit Corridors Area.

A2-2: Ensure the transition between high-density development and lower density development,
including surrounding existing residential neighborhoods, by carefully considered in site design
and architectural massing. Reduce the scale of buildings by stepping back the upper-stories,
consistent with the Development Standards in this chapter when abutting single family residences.

A2-3: Encourage development of medium density town homes in order to reduce the impacts on
single family residential neighborhoods for new development on narrower blocks that are less than
75 feet in depth.

A2-5: Break up the mass of large-scale buildings with articulation in form, architectural details,
and changes in materials and colors, and other similar elements.

A2-6: Encourage building articulation and break up building mass with alleys or open spaces to
allow access through developments and to create visual breaks.

A2-7: Break up long horizontal roof lines on buildings with flat or low pitched roofs by incorporating
architectural elements such as parapets, varying cornices and roof lines.  Roof lines should be
broken at intervals no greater than 50-‘long by change in height or roof form.

A2-8: Encourage deep roof overhangs to create shadows and add depth to facades.

A2-12: Encourage new developments on highly visible corner parcels to experiment with
special features such as rounded or cut corners, corner towers, grand corner entrances,
corner roof features, special shop windows, special base designs, etc.

A2-14: Provide transparent windows for commercial uses that allow pedestrians to see into
shops, offices and eateries.

Building Heights and Stepbacks
The proposed buildings would be five-stories and 70’ in height.  Upper story stepbacks are incorporated
into all elevations to break up the height at the roofline and reduce the scale of the buildings.

Below, are additional site design TCP Guidelines that are applicable to building’s height and stepbacks:

A3-2: Step down building heights along the secondary frontage and rear of buildings to reduce
impact on adjacent properties. Stepping back upper stories will also minimize shadows cast on
public amenities such as sidewalks, parks and greenways, and lessens privacy concerns with
adjoining lots/neighbors.
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A3-3: Utilize upper-story stepbacks fronting major streets to encourage active uses, such as
balconies or roof gardens, which provide additional open spaces for residents and add more
“eyes on the street”.

A3-4: Encourage stepbacks to vary in depth to allow variation and architectural interest.
Stepbacks can be measured as an average as described in the Development Standards.

Building Setbacks
The TCP requires a 10’ average setback from the back edge of the sidewalk. The proposed buildings
would exceed the setback requirement along most of the street frontage. Along El Camino Real elevation
the greater setback allows for 12’ sidewalks, a 6’ planted setback, and plazas at the street intersections.
The plazas would incorporate special paving and street furniture to create an active sense of place.
Along Linden Ave. the greater setback would provide a 10’ wide sidewalk and a gracious landscaped
area to provide transition space between the townhouse portion of the development and the low density
residential neighborhood across the street. Linden Ave. would also be widened to reintroduce street
parking.

Below, are additional site design TCP Guidelines that are applicable to building’s setbacks:

A4-1: Utilize building setbacks as an extension of the sidewalk to provide adequate space for
pedestrian movement and activity. This space can be used for outdoor cafe seating, street
furniture, landscaping, and public art that can enliven the streetscape.

A4-3: Utilize building setbacks for ground-floor retail uses for spillover activity such as outdoor
café seating. Design front setbacks for pedestrian use and consider using paving patterns or
installing seating and tables, public art and decorative plantings. Use fences, railings and/or
windscreens to define the semi-private space.

A4-6: Integrate building setbacks for new development, particularly fronting key intersections (see
Figure 5.8: Key Primary and Secondary Intersections), to create a visually interesting street edge
by breaking up the building fronts with pockets that could provide more space for pedestrian and
outdoor activity.

Building Façade Design
The proposed building incorporates a modern architectural vernacular with a mix of stucco, stone veneer,
brick veneer, cementitious panels, cementitious siding, and composite panels. The building would be
accented with metal screens, glass railings, metal awnings, and a metal storefront system. The building’s
color palette is earth-toned with off-white, tawny brown, and taupe, accented by anodized dark bronze
colored metal windows. Although the buildings would have areas of inactive frontage, these areas are
well articulated, featuring green walls supported by decorative panels to avoid large expanses of blank
wall. The commercial spaces feature transparent glass at the sidewalk that allow pedestrians to see into
the interior of the commercial tenant spaces.

Below, are additional site design TCP Guidelines that are applicable to the building’s façade design:

A5-1: Incorporate architectural elements on all facades to prevent blank walls.  Though the
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highest level of articulation will occur on front facades, all exposed sides of a building should be
designed with the same quality materials:  Articulate facades with a variety of materials; All
building sides should include glazing, awnings, projecting and recessed elements, or other details
to add visual interest; and roof lines and cornice details should be designed in a three-dimensional
manner so that the features on the back of the roof and/or unfinished areas are not visible.

A5-2: Design buildings that contribute to the urban fabric by varying setback, roof heights, upper-
story stepbacks, building articulation and landscaping treatments.

A5-3: Provide variation in window design, color, materials, and architectural elements amongst
multiple adjoining buildings and units to add interest to the pedestrian environment, while keeping
within a similar theme.

A5-4: Maximize transparent windows on all sides of buildings, specifically for ground floor retail
and office uses, and do not obstruct view into space. For residential uses, design balconies with
transparent or semi-transparent railings to enhance natural lighting and maximize “eyes on the
street.”

A5-5: Prohibit blank walls along street-fronting façades. Where windows and entrances are not
feasible, decorate walls with murals, lighting or other visually appealing façade treatments.
Incorporate vertical and horizontal architectural elements to break up long building façades.

A5-6: Utilize architectural elements such as cornices, lintels, sills, balconies, awnings, porches
and stoops to enhance building façades. Frame south- or southwest-facing windows with
protruding vertical or horizontal shading devices such as lintels, sills and awnings to provide
adequate protection from glare.

A5-7: Encourage all ground-floor commercial uses to have transparent glass windows fronting
onto sidewalks to connect with the pedestrian environment and provide pedestrians with views
into the interior of the storefront. Opaque, reflective, or dark tinted glass is discouraged.

A5-9: Ensure that materials and colors are consistent with the desired architectural style and that
they complement the eclectic yet harmonious character of the corridor.

A5-10: Ensure that durable and highly resistant building base materials are selected such as
precast concrete, brick, stone masonry, and commercial grade ceramic, to withstand pedestrian
traffic.

Development Agreement
California Government Code Section 65864, et seq., and City Resolution 1986-77 authorize the
City to enter into a negotiated agreement for the development of properties with the property owner
in order to establish certain development rights in the property. Development agreements serve to
strengthen the public planning process, encourage private participation in comprehensive planning,
provide for vesting of development rights and standards for a project with a long construction
timeline, and achieve maximum utilization of public and private resources in the development
process. Development Agreements are common for larger projects to be built in at least two phases
that will require multiple years to construct. The City’s standard planning application approval is
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valid for one (1) year which is not adequate time for a larger project.

The proposed eight-year Development Agreement with the Developer provides the Developer with
assurance that upon approval of the project, the applicant may proceed with the project in
accordance with existing policies, rules and regulations, and subject to conditions of approval. The
Development Agreement specifies the duration of the agreement, the permitted uses of the
property, the density or intensity of use, the maximum height and size of proposed buildings, and
provisions for reservation or dedication of land for public purposes. The Development Agreement
includes conditions, terms, restrictions, time deadlines for the construction, and requirements that
must be met during the course of the development.

The Development Agreement commits the Developer to certain negotiated requirements, referred
to as “Public Benefits.” These include the following:

 $10 million total public benefit payment into the City’s General Fund (subject to annual
CPI increases). This is paid in stages based on construction timing by parcel and the
owner’s election to create condominium units.

 Additional provisions related to Affordable Housing in the Affordable Housing Plan, in
excess of the City’s requirements. These include:

o 55-year term for the affordability restrictions, which is an additional ten years in
excess of the City’s Affordable Housing Program Ordinance requirement.

o Deeper affordability levels for the 64 affordable units on the project site
consisting of 15% of the total units on-site with following affordability levels: 6%
(26 units) very low income, 4.5% (19 units) low income and 4.5% (19 units)
moderate income. These are deeper levels than the 6% low income and 9%
moderate income in the City’s Affordable Housing Program Ordinance
requirement to assist the City’s in compliance with the State RHNA Affordable
Unit Goals.

o Additional affordable unit tenant protection provisions that apply in the event
the occupied Affordable Units that are initially rented are sold.

 Requirement to provide a “High-End Grocery Store” as defined in the Development
Agreement.

 Dedication of nine (9) new public parking spaces in conjunction with the improvement
and widening of Linden Avenue.

 Realignment, improvement, and reconstruction of Kains Avenue and installation of a
new traffic signal at Kains Avenue and El Camino Real.

 Extension of the right turn lane from east-bound San Bruno Avenue onto south-bound
El Camino Real.

 Sales Tax Point of Sale Designation for construction goods purchases, which may
result in additional sales tax revenue to the City during construction.

In addition, at completion of the project, the project would provide a substantial net increase in
property tax, utility revenue, and sales tax generated by the Grocery store and other commercial
uses. Public art fees would also be required to be paid consistent with the current City requirements,
unless art is provided on site.

The recently adopted Development Impact Fee (DIF) Resolution included a provision for planning
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applications currently being processed by the City. This provision stipulates that the fees will not
apply to a proposed project if the following conditions are met: (i) the development application for the
project was deemed complete no later than May 1, 2019, and (ii) on or before August 1, 2019, the
City and the developer of the development project have entered into a development agreement of
other negotiated contract with the City for the project; provided however if the development project
has not commenced construction in compliance with and prior to expiration or termination of the
development agreement or other negotiated contract, then the Fees shall apply in full to the project.
The applicant and owners have requested that the City enter into a Development Agreement per the
DIF Resolution, as this development project was originally submitted for review in December 2017
and the application was deemed complete on April 30, 2019. Therefore, this project qualifies to enter
into a Development Agreement and the Development Impact Fee will not apply to the project.

Affordable Housing Units
The project is subject to the Municipal Code Chapter 12.230 “Affordable Housing Program”, which
applies to new residential developments of five or more units. New for-sale residential projects are
required to include at least fifteen percent of the total units as affordable housing units restricted for
occupancy by low income (6 percent) and moderate (9 percent) income households. The total on-site
requirement is 64 affordable units. The Applicant has prepared an Affordable Housing Plan for the
project that meets all the requirements, and also exceeds as a Public Benefit of the Development
Agreement, the City’s affordable housing requirements. The project will provide the following units
and affordability levels for a 55-year term:

 Six percent (6%) (26 units assuming 425 total units) established as affordable to very
low income residents (defined as making up to 50% of the area median family income
figures and standards (adjusted for actual household size) for San Mateo County as
determined by the United States Department of Housing and Urban Development
(“AMI”);

 Four and one-half percent (4.5%) (19 units assuming 425 total units) established as
affordable to low income residents (defined as making up to 80% of AMI); and

 Four and one-half percent (4.5%) (19 units assuming 425 total units) established as
affordable to moderate income residents (defined as making up to 120% of AMI).

The Affordable Housing Plan includes additional affordable unit tenant protection provisions that
apply in the event the occupied Affordable Units that are initially condominiums that are rented by
the owner, are later sold.

The planning approvals include conditions requiring the developer to execute and record an Affordable
Housing Agreement that documents its affordable housing obligations. City Council approval of the
Affordable Housing Plan would authorize the City Manager to execute the Affordable Housing Agreement
that includes rental and resale restrictions to ensure that the Affordable Units remain affordable for the
term of the affordability restrictions.

Additionally, the developer is required to pay any required commercial linkage fee for nonresidential
development projects pursuant to the Affordable Housing Program for all spaces within the Project
designated for commercial use, as well as any
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Findings for Approval
In order to recommend approval of the Specific Plan Amendment, Planned Development District,
Planned Development Permit, Architectural Review Permit, and Vesting Tentative Map, the Planning
Commission must make the following findings. The required findings are in bold followed by staff’s
analysis basis for the findings.

With respect to the CEQA Determination, pursuant to CEQA Guidelines §15162, §15163, and
§15164, the Planning Commission finds:

1. The proposed project will have a less-than-significant impacts with implementation of
mitigation measures identified in the 2013 Certified Transit Corridors Plan EIR.

Basis for Finding: The project is located within the Transit Corridors Plan (TCP) area.  A Program
Environmental Impact Report (EIR) and Mitigation Monitoring and Reporting Program were
prepared for the TCP and was adopted by the City Council on February 12, 2013.  The property
was analyzed in the TCP EIR at a programmatic level, with potential impacts identified and
mitigations applied in the program EIR to avoid or reduce potentially significant impacts. An Initial
Study/Environmental Checklist was prepared which confirmed that the proposed project would not
result in any new or substantially more severe significant environmental effects than those
analyzed in the TCP EIR document.  Accordingly, the previously certified Transit Corridors Plan
EIR adequately describes the proposed project for the purposes of CEQA. Under California
Environmental Quality Act (CEQA) Guidelines sections 15168 (Program EIR), 15162 (Subsequent
EIRs and Negative Declarations), and 15183 (Projects Consistent with a Community Plan or
Zoning), subsequent individual projects can utilize a previously certified program EIR if all
potentially significant environmental impacts of the proposed individual project:  (1) have been
previously identified (i.e., are not new) and are not substantially more severe than those identified
in the previous EIR, (2) have been avoided or mitigated to the extent feasible as a result of the
previous EIR, and (3) have been examined in sufficient detail in the previous EIR to enable those
impacts to be avoided or mitigated by the mitigations in the EIR, site-specific project revisions, or
the imposition of uniformly applicable development policies.  If these conditions are met, then the
City can approve the individual project as within the scope of the previous EIR, and no additional
environmental document is required.

The applicant is requesting a Planned Development Permit, in accordance with Chapter 12.96.190 of
the City’s zoning code in order to establish the P-D district.  In order to recommend the establishment
of the P-D District, the Planning Commission must make the following findings:

2. The proposed P-D District Zoning Change can be substantially completed within the time
schedule submitted by the applicant (SBMC 12.96.190.H.1);

As part of the P-D zoning change the applicant is requesting the approval of a Planned
Development Permit to allow the construction of two 5-story, 70’ tall, mixed-use buildings with a
total of 425 dwelling units, a 41,890 sq. ft. grocery store, and 4,000 sq. ft. of ground floor
commercial space. As a condition of approval, Planned Development Permit shall become null
and void if that building permit is has not been secured within one year from the effective date of
the approval thereon.  As such staff finds that the P-D District can be substantially completed with
a reasonable time and this finding can be made.
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3. Each unit of development, as well as the total development, can exist as an independent
development capable of creating an environment of sustained desirability and stability or
adequate assurance that such objective will be attained (SBMC 12.96.190.H.2):

The development of the each building can exist as one independent development.  The use includes
parking and site improvements and the necessary infrastructure is available for each building,
therefore, the finding can be made.

4. The land uses proposed will not be detrimental to the present or potential surrounding uses
but will have a beneficial effect which would not be achieve through other districts (SBMC
12.96.190.H.3);

The subject property many lots with a total area of approximately a 5.38 acres. The Mills Park Center
occupies the lot to the north and continues across Kains Avenue to the lot to the south. The
remaininder of the southern lot is occupied by vehicles storage area and commercial buildings. The
subject site is within the Transit Corridors Plan (TCP), El Camino Real Character Area, which allows a
much higher density development and height at a key intersection. The vision of the TCP is to move
away from single-use commercial development within proximity of transit and improve the public and
private realms along major corridor streets. However, the Zoning Code has not been updated to allow
seamless implementation of the TCP and the Planned Development District is one of the few tools
available in the Zoning Code that offers enough flexibility to implement the TCP. The proposed PD
district would reflect the vision of the TCP by providing  a high density, mixed-use building on a
corridor street within proximity of transit while improving an underutilized site that detracts from the
vision for the neighborhood.

The General Plan designation for the site is Transit Oriented Development (TOD) which was applied
to key corridor areas such as San Bruno Avenue and El Camino Real. The proposed P-D District
would be consistent with the TOD designation. Therefore, the P-D District would not be detrimental to
the present or potential surrounding uses but will have a beneficial effect which would not be achieve
through other districts.

5. The streets and thoroughfares proposed are suitable and adequate to carry anticipate
traffic, and increased densities will not generate traffic in such amounts as to overload the
street network outside the P-D District (12.96.190.H.4);

The Mill Park Center project is located within the Transit Corridors Plan (TCP) area.  An Initial
Study/Environmental Checklist was prepared to confirm that the proposed project would not result in
any new or substantially more severe traffic impacts than those analyzed in the earlier CEQA
document.  A project-specific traffic impact assessment (TIA) was prepared for the project, and
reviewed by staff.  The traffic study concluded the proposed project would not result in any new
significant traffic impacts confirming the TCP EIR analyses. Therefore, the finding can be made that
the streets and thoroughfares proposed are suitable and adequate to carry anticipate traffic, and
increased densities will not generate traffic in such amounts as to overload the street network outside
the P-D District.

6. Any proposed commercial development can be justified economically at the location
proposed and will provide adequate commercial facilities for the area (SBMC
12.96.190.H.5);
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The proposed commercial space that would be provided for the project would replace the Mills
Park Center, a retail shopping center with 45 tenant spaces in 110,000 square-feet of floor area
and the adjacent commercial buildings at 601 – 611 El Camino Real. The proposed commercial
square footage would be less than what currently exists on the site. Furthermore, the site is
located at a very prominent intersection (San Bruno Avenue and El Camino Real) within close
proximity of two regional transit stations. Therefore, the finding can be made that the proposed
commercial development can be justified economically at the location proposed and will provide
adequate commercial facilities for the area.

7. Any exceptions from the standard district requirements are warranted by the design of the
project and amenities incorporated in the development plan (SBMC 12.96.190.H.6);

As part of the P-D zoning change the applicant is requesting the approval of a Planned Development
Permit to allow the construction a two five-story mixed-use buildings on 5.38 acres. The proposed
project is consistent with the El Camino Real Character Area Development Standards of the Transit
Corridors Plan.

Staff worked closely with the project applicant on a pre-submittal basis in terms of the overall
architectural appearance of the structure and site plan. And the project was reviewed by Larry
Cannon, Architectural Peer Review Consultant to the City, as part of the application review
process.  All of staff’s and Mr. Cannon’s recommendations were incorporated into the proposed
design. Overall, the design is well done with clear architectural style, appropriate details and
materials carried out consistently throughout the structure.  The site design and site
improvements and circulation plan have been reviewed the Architectural Review Committee
(ARC) and are suitable for the project.

8. The area surrounding the development can be planned and zoned in coordination and
substantial compatibility with the proposed development and the P-D District uses
proposed are in conformance with the General Plan of the city (SBMC 12.96.190.H.7);

The General Plan designation for the site is Transit Oriented Development (TOD) which was applied
to key corridor areas such as San Bruno Avenue and El Camino Real. The proposed P-D District
would be consistent with the TOD designation. Therefore, the P-D District would be in conformance
with the General Plan.

With respect to the Vesting Tentative Map, pursuant SBMC 12.36.220, the Planning Commission
finds:

9. The proposed tract map, together with the provisions for its design and improvement, is
consistent with the General Plan, as amended pursuant to the Planning Commission's
recommendation, and any specific plan as specified in Section 65451 of the Government
Code.

The proposed Tentative Map is consistent with the project given the proposed allowed density, lot
coverage, and height for the Transit Oriented Development General Plan land use designation.
The overall project is consistent with the General Plan policy to “encourage innovative design and
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site planning in new development which enhance the community’s appearance and assure
compatibility with the surrounding scale, character, and intensity of land uses”.

10.Each lot or parcel to be created will constitute a buildable site and will be capable of being
developed in accordance with the applicable provisions of the zoning code, as amended
pursuant to the Planning Commission's recommendation.

The Vesting Tentative Map will create legal individual condominium parcels, with unique assessor
parcel numbers. The parcels are designed to accommodate the proposed development plan, and
therefore each parcel to be created will constitute a buildable site and will be capable of being
developed in accordance with the proposed development plan.

11.The design of the subdivision and improvements, and the type of improvements, is not
likely to cause substantial environmental damage or substantially and avoidably injure fish
or wildlife or their habitat or to cause serious public health problems.

The TCP Mitigation Monitoring and Reporting Program (MMRP) that applies to the project
includes mitigation measures requiring the applicant to incorporate erosion control measures to
reduce storm water runoff and compliance with the Regional Water Quality Control Board
requirements; to minimize temporary construction dust impacts to an acceptable level; to
implement measures to avoid disturbing birds and bats or their habitat, and to avoid tree removal.
Therefore, substantial environmental damage and harm to wildlife is not likely to occur.

12.The design of the subdivision or type of improvements will not conflict with easements,
acquired by the public at large, for access through, or use of, property within the proposed
subdivision.

The proposed subdivision is to create condominiums. There are several utility easements on the
property which will be relocated to accommodate the proposed development. As conditioned, the
City reserves the right to create any needed easements on the property to accommodate public
utilities and facilities.

With respect to the Architectural Review Permit, the Planning Commission finds:

13.That the location, size and intensity of the proposed operation will not create a hazardous
or inconvenient vehicular or pedestrian traffic pattern, taking into account the proposed
use as compared with the general character and intensity of the neighborhood. (SBMC
12.108.040.A)

The vehicular building entrances are separated enough to not create a hazardous or inconvenient
vehicular traffic pattern. The existing sidewalks will be widened to facilitate pedestrian circulation
around the edges of the site.

14.That the accessibility of the off-street parking areas and the relation of parking areas with
respect to traffic on adjacent streets will not create a hazardous or inconvenient condition
to adjacent or surrounding uses. (SBMC 12.108.040.B)



Mills Park Center
Planning Commission
June 18, 2019 - Page 21

CITY OF SAN BRUNO COMMUNITY DEVELOPMENT DEPARTMENT

There is enough separation provided for the vehicular garage entrances access to not create a
hazardous or inconvenient condition to adjacent or surrounding uses. All of the commercial
garage parking would be accessed from garage entrances along El Camino Real which will
protect the character of the adjacent residential neighborhood. The driveways would allow for two
automobiles to pass one another at the same time.  Staff has included a condition of approval
requiring the installation of a pedestrian warning system, consisting of visual and audible warning
signals that would be triggered when vehicles are exiting the garage.  The condition of approval
also requires the installation of convex mirrors.  Staff finds that the pedestrian warning system
and convex mirrors will increase driver and pedestrian safety along San Bruno and Huntington
Avenues.

15.That sufficient landscape areas have been reserved for the purposes of separating or
screening service and storage areas from the street and adjoining building sites, breaking
up large expanses of paved areas, and separating or screening parking areas from the
street and adjoining building areas from paved areas and to provide access from buildings
to open areas. In addition, that adequate guarantees are made, such as the filing of a
performance bond, to insure maintenance of landscaped areas. (SBMC 12.108.040.C)

The project proposes extensive new landscaping around the edges of the site, as indicated with
the preliminary landscape plan for the project. The new landscape in conjunction with the wider
sidewalks will soften its edges at the pedestrian level.

16.That the proposed development, as set forth on the plans, will not unreasonably restrict or
interfere with light and air on the property and on other property in the neighborhood, will
not hinder or discourage the appropriate development and use of land and buildings in the
neighborhood, or impair the value thereof; and is consistent with the design and scale of
the neighborhood. (SBMC 12.108.040.D)

The proposed building complies with the Transit Corridors Plan height limit of 70’-0” and includes
variation in overall building height.  Though the building would be the tallest structure within the
vicinity, the applicant provided a shadow study for the proposed building which indicated an
insignificant amount of new shading will occur on the adjacent properties.

17.That the improvement of any commercial or industrial structure, as shown on the
elevations as submitted, is not detrimental to the character or value of an adjacent
residential district. (SBMC 12.108.040.E)

The project site is on the eastern boundary of the Mills Park residential neighborhood. The
proposed building responds to the abutting low-density neighborhood by substantially reducing
the building height along its western boundary abutting the residential neighborhood.
Furthermore, the western edge of the building has a townhome character which makes it more
responsive to the character of the residential neighborhood. This type of architectural treatment is
recommended by the TCP where new high-density development abuts low-density residential
uses. This treatment is not required by the TCP because the site does not direct abut low-density
residential uses. There are streets (White Way and Linden Avenue) that separate the
development from the residential neighborhood and provide a greater amount of separation than
anticipated by the TCP. The development will not be detrimental to the value of the adjacent
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residential neighborhood.

The site is within the Transit Corridors Plan, El Camino Real Character Area, which allows a much
higher density and height development near a key intersection close to public transit and the
regional highway network. The General Plan designation for this and the adjacent sites is Transit
Oriented Development (TOD) which was applied to key corridor areas such as San Bruno Avenue
and El Camino Real areas close to CalTrain and BART stations. Therefore the finding can be
made that the area surrounding the development can be planned and zoned in coordination and
substantial compatibility with the proposed development and the P-D District uses proposed are in
conformance with the General Plan of the city.  The project is consistent with the TCP Design
Guidelines in terms of use, site and building design, massing and scale.  It is well articulated and
has a lower scale as it transitions towards the adjacent residential uses to the west.

18.That the proposed development will not excessively damage or destroy natural features,
including trees, shrubs, creeks and rocks, scenic corridors, and the natural grade of the
site. (SBMC 12.108.040.F)

The subject site is fully developed but the arborist report that was prepared for the project
identified 33 trees on the project site, 13 of which are heritage trees as defined by city ordinance.
The project would result in the removal of all 33 trees. However, the trees are not natural to the
site and were planted as part of the landscape plan for the Mills Park Center. New trees and
landscape will be planted to replace the existing landscape. The site does not contain any creeks
or scenic corridors. The proposed development therefore will not damage or destroy any natural
features.

19.That the general appearance of the proposed building, structure, or grounds will be in
keeping with the character of the neighborhood, will not be detrimental to the orderly and
harmonious development of the city, and will not impair the desirability of investment or
occupation in the neighborhood (SBMC 12.108.040.G)

The proposed exterior materials, landscaping, and overall building design are of a high quality and
will enhance the overall appearance of the El Camino Real corridor.

20.That the proposed development is consistent with the General Plan. (SBMC 12.108.040.H)

The property is located in the Transit Oriented Development land use classification.  The Transit
Oriented Development land use classification permits a variety of uses, including: grocery stores
including on-site alcohol sales and consumption, retail sales; fitness and assembly uses, eating
and drinking establishments (restaurants, cafes, coffee shops, other food service uses); personal
and business services; offices, and residential uses.  The project is consistent with the General
Plan.
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C: Reduced Plans, Renderings, and Materials Board
D: Draft Resolution 2019-05 Recommending that the City Council approve an Ordinance amending

the Municipal Code Title 12 (Land Use) and Change the Zoning Map from Commercial (C) to
Planned Development District

E: Draft Resolution 2019-06 Recommending Approval of a Planned Development Permit,
Architectural Review Permit

F: Draft Resolution 2019-07 Recommending Approval of a Vesting Tentative Map
G: Draft Resolution 2019-08 Recommending Approval of a Development Agreement and Affordable

Housing (with Development Agreement and Affordable Housing Plan - Planning Commission
Review Copy - attached)

H: CEQA Initial Study/Environmental Checklist
Special Environmental Studies (including the Traffic Impact Analysis) are available online at:
https://www.sanbruno.ca.gov/gov/city_departments/commdev/planning_division/development_
activity/mills_park_plaza.htm

I: Applicant’s Project Description
J: Transportation Demand Management Plan
K: Architectural Review Committee Minutes (March14, 2019)
L: Comments from Larry Cannon, Peer Review Architect
M: Community Meetings Summaries
N: Public Correspondence
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Mills Park Center
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Mills Park Center looking southwest from intersection of El Camino Real and San Bruno Ave. W.
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Mills Park Center looking northwest from intersection of El Camino Real and Kains Ave.
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Vehicle storage lot on El Camino Real located south of Mills Park Center
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View looking west up Kains Ave. from El Camino Real.
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View looking north up White Way.
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Exhibit B:  Photographs

View of Linden Ave. looking north. View of Linden Ave. looking south.
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RESOLUTION NO. 2019– 05

RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF SAN BRUNO
RECOMMENDING THE CITY COUNCIL APPROVE AN ORDINANCE AMENDING
SECTION 12.96.020 OF TITLE 12 (LAND USE) OF THE SAN BRUNO MUNICIPAL
CODE TO CHANGE THE ZONING MAP FROM COMMERCIAL (C) TO PLANNED
DEVELOPMENT (P-D) DISTRICT FOR THE PROPERTY IDENTIFIED AS MILLS

PARK CENTER AND 601 – 611 EL CAMINO REAL
(APNS: 020-096-050, 020-096-060, 020-096-070, 020-096-080, 020-076-
090, 020-076-100, 020-076-110, 020-076-120, 020-076-130, 020-076-160,
020-076-200, 020-076-220, 020-076-230, 020-076-240, 020-076-250, 020-
076-260, 020-075-080, 020-075-090, 020-075-100, 020-075-110, 020-072-
030, 020-072-040, 020-072-050, 020-072-060, 020-072-070, 020-072-320)

(PD19-001)

WHEREAS, on December 4, 2017, Signature Land Advisors, LLC (“Applicant”)
submitted an application for the Mills Park Center and the adjacent site at 601 – 611 El Camino
Real, in the City of San Bruno an more particularly described as Assessor’s Parcel Numbers
020-096-050, 020-096-060, 020-096-070, 020-096-080, 020-076-090, 020-076-100, 020-076-
110, 020-076-120, 020-076-130, 020-076-160, 020-076-200, 020-076-220, 020-076-230, 020-
076-240, 020-076-250, 020-076-260, 020-075-080, 020-075-090, 020-075-100, 020-075-110,
020-072-030, 020-072-040, 020-072-050, 020-072-060, 020-072-070, 020-072-320
(“Property”); and

WHEREAS, the Applicant desires to develop two 5-story, 70’ tall, mixed use buildings
with a total of 425 residential condominiums, a ground floor grocery store, ground floor
commercial space with associated infrastructure on the Property (“Project”); and

WHEREAS, in order to develop the Project, the Applicant has submitted an application to
the City of San Bruno for approval of the following: Environmental Determination, Ordinance
amending the San Bruno Municipal Code Title 12 (Land Use) to change the Zoning Map from
Commercial (C) to Planned Development (P-D) District; a Planned Development Permit and
Architectural Review Permit; a Phased Vesting Tentative Tract Subdivision Map; and a
Development Agreement and Affordable Housing Plan; and

WHEREAS, the proposed rezoning is consistent with the City of San Bruno 2009 General
Plan, which designates the Property for Transit–Oriented Development; and

WHEREAS, the proposed rezoning is consistent with San Bruno’s Transit Corridors Plan
which was adopted in 2013 and designates the Property for mixed-use residential and
commercial development; and

WHEREAS, on March 14, 2019, the Architectural Review Committee reviewed the
application and provided a favorable recommendation of the Project with comments to be
forwarded to the Planning Commission; and

WHEREAS, the Applicant submitted a Development Plan application in accordance with
the provision of San Bruno Municipal Code Section 12.96.190(F); and
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WHEREAS, the P-D Development Plan standards for the project are summarized below;
and

WHEREAS, the P-D District and Development Plan will not become effective until the
effective date of the ordinance adopted by the City Council; and

WHEREAS, a Notice of Public Hearing was mailed to properties within a 600-foot radius
of the project site on June 7, 2019, and duly posted in the San Mateo County Daily Journal on
Saturday, June 8, 2019; and

WHEREAS, the Planning Commission held a Public Hearing on the proposed Ordinance
on June 18, 2019 and on said date, the Public Hearing was opened, held and closed; and

WHEREAS, the request to amend the San Bruno Municipal Code has been reviewed
with respect to applicability of the California Environmental Quality Act ("CEQA") and the State
CEQA Guidelines (California Code of Regulations, Title 14, Sections 15000 et seq., hereafter
the "CEQA Guidelines").  The amendment does not require any further CEQA review because
an Initial Study/Environmental Checklist was prepared for the project dated June 11, 2019, that
confirms the proposed Project would not result in any new or substantially more significant
effects than those analyzed in the San Bruno Transit Corridors Plan (TCP) Certified
Environmental Impact Report (EIR) that was adopted by the City Council on February 12, 2013,
pursuant to CEQA Guidelines Sections 15162 (Subsequent EIRs and Negative Declarations)
and 15168 (Program EIR). All applicable mitigations in the TCP EIR will be required as
conditions of approval for the proposed Project.

NOW, THEREFORE, BE IT RESOLVED by the Planning Commission of the City of San
Bruno, based on facts in the staff reports, written and oral testimony, and exhibits presented:

1. With respect to the proposed Ordinance and Development Plan, the Planning
Commission hereby finds:

a. That said amendment is in general conformance with the general plan and that the
public convenience and general welfare require adoption of the proposed
amendment;

b. The proposed P-D District Zoning Change can be substantially completed within
the time frame of the Development Agreement;

c. Each unit of development, as well as the total development, can exist as an
independent development capable of creating an environment of sustained
desirability and stability or adequate assurance that such objective will be attained;

d. The land uses proposed will not be detrimental to the present or potential
surrounding uses but will have a beneficial effect which would not be achieve
through other districts;

e. The streets and thoroughfares proposed are suitable and adequate to carry
anticipate traffic, and increased densities will not generate traffic in such amounts
as to overload the street network outside the P-D District;



Page 3 of 3
Exhibit D

f. Any proposed commercial development can be justified economically at the
location proposed and will provide adequate commercial facilities for the area;

g. Any exceptions from the standard district requirements are warranted by the
design of the project and amenities incorporated in the development plan;

h. The area surrounding the development can be planned and zoned in coordination
and substantial compatibility with the proposed development and the P-D District
uses proposed are in conformance with the general plan of the city.

2. The Planning Commission of the City of San Bruno hereby recommends the City Council
approve the attached Ordinance (Attachment 1).

3. The Planning Commission further authorizes staff to make a report of the findings and
recommendations herein, as required by San Bruno Municipal Code Section 12.136.030,
and to send a copy of such report to the City Council and directs the Secretary of the
Planning Commission to forward to the City Council a certified copy of this resolution
together with an attested copy.

Date Planning Commission Chair

ATTEST APPROVED AS TO FORM

Planning Commission Secretary City Attorney

-o0o-

I, Darcy Smith, Planning Commission Secretary, do hereby certify that the foregoing Resolution
was duly and regularly passed and adopted by the Planning Commission of the City of San
Bruno this 18th day of June, 2019 by the following vote:

AYES Commissioners:

NOES Commissioners:

ABSENT Commissioners:
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Proposed Zoning Code Map Amendment (PD19-001)

Current Zoning: (C) Commercial
Proposed New Zoning: (P-D) Planned Development District

Mills Park Center and 601 – 611 El Camino Real, San Bruno, CA

Mills Park

Parcel A
2.42 Acres

Parcel B
2.96 Acres

Zoning: PD

Zoning: PD

Current Zoning
(C) Commercial

Proposed Zoning
(P-D) Planned Development District

Zoning: C

\.,••'( 
\ \')·' 
\:·· 
\ 

,,;····"····''\ 
,•' \ ,, ' 

Mills Park 



Proposed Land Use/Zoning:
Planned Development District (P-D)

Permitted Uses on the Ground Floor:
Retail Sales and Services (including a Grocery Store with alcohol sales), Eating
Establishments, Eating Establishments with Alcohol, Personal Services (including Fitness
Studio Uses) Professional/Medical Office, Civic and Quasi-Civic Uses, Residential, Uses
that are Accessory to Residential

Conditionally Permitted Uses on the Ground Floor:
Drinking Establishments (including a Bar, Cocktail Lounge, or Nightclub), Hospital/ Health
Clinic, Live/Work Units, Health/Exercise Clubs

Permitted Uses on the Upper Floors:
Residential, Uses that are Accessory to Residential

Development Standards:

Maximum Height
▪ Seventy (70) feet and a maximum of five (5) floors.
▪ Certain encroachments (e.g. architectural features such as corner tower elements) that

extend beyond height limits may be permitted through the Planning Commission design
review process.

Building Stepbacks
▪ Buildings over four stories shall step back the fifth floor and above a minimum of 15

feet from the corridor street.

Building Setbacks
▪ Front: average 10-foot from the back of sidewalk to provide space for pedestrian

movement, landscaping, street furniture, and outdoor dining opportunities. Larger
setbacks are encouraged specifically in areas where the sidewalk is less than eight feet
deep.

▪ Side: zero.
▪ Rear: zero, except 10 feet adjacent to single family homes.

FAR Requirements
▪ No maximum.

Parking Requirements
▪ Refer to the Final Approved Project Plans, Sheet A0.2, for total Parking Provided and

Parking Ratios Approved for this project.



Page 1 of 25
EXHIBIT E

RESOLUTION NO. 2019-06

RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF
SAN BRUNO RECOMMENDING APPROVAL OF A PLANNED

DEVELOPMENT PERMIT AND ARCHITECTURAL REVIEW PERMIT
FOR THE PROPOSED PROJECT LOCATED AT

MILLS PARK CENTER AND 601 – 611 EL CAMINO REAL
(APNS: 020-096-050, 020-096-060, 020-096-070, 020-096-080, 020-
076-090, 020-076-100, 020-076-110, 020-076-120, 020-076-130, 020-
076-160, 020-076-200, 020-076-220, 020-076-230, 020-076-240, 020-
076-250, 020-076-260, 020-075-080, 020-075-090, 020-075-100, 020-
075-110, 020-072-030, 020-072-040, 020-072-050, 020-072-060, 020-
072-070, 020-072-320)

(PDP19-001, AR19-002)

WHEREAS, on December 4, 2017, Signature  Land Advisors, LLC (“Applicant”)
submitted an application for the Mills Park Center and the adjacent site at 601 – 611 El Camino
Real, in the City of San Bruno an more particularly described as Assessor’s Parcel Numbers
020-096-050, 020-096-060, 020-096-070, 020-096-080, 020-076-090, 020-076-100, 020-076-
110, 020-076-120, 020-076-130, 020-076-160, 020-076-200, 020-076-220, 020-076-230, 020-
076-240, 020-076-250, 020-076-260, 020-075-080, 020-075-090, 020-075-100, 020-075-110,
020-072-030, 020-072-040, 020-072-050, 020-072-060, 020-072-070, 020-072-320
(“Property”); and

WHEREAS, the Applicant desires to develop two 5-story, 70’ tall, mixed use buildings
with a total of 425 residential condominiums, a ground floor grocery store, ground floor
commercial space with associated infrastructure on the Property (“Project”); and

WHEREAS, in order to develop the Project, the Applicant has submitted an application to
the City of San Bruno for approval of the following:  Environmental Determination, Ordinance
amending the San Bruno Municipal Code Title 12 (Land Use) to change the Zoning Map from
Commercial (C) to Planned Development (P-D) District; a Planned Development Permit and
Architectural Review Permit; a Phased Vesting Tentative Tract Subdivision Map; and a
Development Agreement and Affordable Housing Plan; and

WHEREAS, applicant submitted a Development Plan in accordance with the provision of
San Bruno Municipal Code Section 12.96.190(F); and

WHEREAS, on March 14, 2019, the Architectural Review Committee reviewed the
application and provided a favorable recommendation of the Project with comments to be
forwarded to the Planning Commission; and

WHEREAS, a Notice of Public Hearing was mailed to properties within a 600 foot radius
of the project site on June 7, 2019, and duly posted in the San Mateo County Daily Journal on
Saturday, June 8, 2019; and



WHEREAS, the Planning Commission held a Public Hearing on the proposed Ordinance
on June 18, 2019 and on said date, the Public Hearing was opened, held and closed; and

WHEREAS, the request to amend the San Bruno Municipal Code has been reviewed
with respect to applicability of the California Environmental Quality Act ("CEQA") and the State
CEQA Guidelines (California Code of Regulations, Title 14, Sections 15000 et seq., hereafter
the "CEQA Guidelines").  The amendment does not require any further CEQA review because
an Initial Study/Environmental Checklist was prepared for the project dated June 11, 2019, that
confirms the proposed Project would not result in any new or substantially more significant
effects than those analyzed in the San Bruno Transit Corridors Plan (TCP) Certified
Environmental Impact Report (EIR) that was adopted by the City Council on February 12, 2013,
pursuant to CEQA Guidelines Sections 15162 (Subsequent EIRs and Negative Declarations)
and 15168 (Program EIR). All applicable mitigations in the TCP EIR will be required as
conditions of approval for the proposed Project.

NOW, THEREFORE BE IT RESOLVED by the Planning Commission of the City of San
Bruno, based on the facts in the staff reports, written and oral testimony, and exhibits presented,
makes the following findings of fact:

1. With respect to the Planned Development Permit the Planning Commission hereby finds
that the proposed project is consistent with the requirement of the applicable Planned
Development District Regulations and Standards (i.e. Development Plan) for PD19-001.

2. With respect to the Architectural Review Permit, the Planning Commission hereby finds:
a. That the location, size and intensity of the proposed operation will not create a

hazardous or inconvenient vehicular or pedestrian traffic pattern, taking into
account the proposed use as compared with the general character and intensity of
the neighborhood; and

b. That the accessibility of off-street parking areas and the relation of parking areas
with respect to traffic on adjacent streets will not create a hazardous or
inconvenient condition to adjacent or surrounding uses; and

c. That sufficient landscape areas have been reserved for the purposes of separating
or screening service and storage areas from the street and adjoining building sites,
breaking up large expanses of paved areas, and separating or screening parking
areas from the street and adjoining building areas from paved areas and to
provide access from buildings to open areas. In addition, that adequate
guarantees are made, such as the filing of a performance bond, to insure
maintenance of landscaped areas; and

d. That the proposed development, as set forth on the plans, will not unreasonably
restrict or interfere with light and air on the property and on other property in the
neighborhood, will not hinder or discourage the appropriate development and use
of land and buildings in the neighborhood, or impair the value thereof; and is
consistent with the design and scale of the neighborhood; and

e. That the improvement of any commercial structure, as shown on the elevations as
submitted, is not detrimental to the character or value of an adjacent residential
district;
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f. That the proposed development will not excessively damage or destroy natural
features, including trees, shrubs, creeks and rocks, scenic corridors, and the
natural grade of the site; and

g. That the general appearance of the proposed building, structure, or grounds will
be in keeping with the character of the neighborhood, will not be detrimental to the
orderly and harmonious development of the city, and will not impair the desirability
of investment or occupation in the neighborhood; and

h. That the proposed development is consistent with the general plan.

3. The Planning Commission hereby recommends that the San Bruno City Council approve
the Planned Development Permit and an Architectural Review Permit, subject to the
conditions of approval attached hereto as Attachment A.

4. The Planning Commission further authorizes staff to make a report of the findings and
recommendations herein, as required by San Bruno Municipal Code Section 12.136.030,
and to send a copy of such report to the City Council.

5. That the Secretary of the City of San Bruno Planning Commission is hereby directed to
forward to the City Council a certified copy of this resolution together with an attested
copy.

Date Planning Commission Chair

ATTEST APPROVED AS TO FORM

Planning Commission Secretary City Attorney

-o0o-

I, Darcy Smith, Planning Commission Secretary, do hereby certify that the foregoing Resolution
was duly and regularly passed and adopted by the Planning Commission of the City of San
Bruno this 18th day of June, 2019 by the following vote:

AYES Commissioners:

NOES Commissioners:

ABSENT Commissioners:
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CONDITIONS OF APPROVAL
MILLS PARK CENTER PROJECT

PLANNED DEVELOPMENT PERMIT
(PDP19-001, AR19-002)

General Conditions

1. The Developer shall file a declaration of acceptance of the following conditions by
submitting a signed copy of the “Summary of Hearing” to the Community Development
Department within thirty (30) days of City Council approval. Until such time as the
Summary of Hearing is filed, Planned Development Permit (PDP19-001) and Architectural
Review Permit (AR19-002), shall not be valid for any purpose. The Permits shall expire
one (1) year from the date of City Council approval unless otherwise specified within the
Development Agreement.

2. All conditions of approval herein shall apply to the project in its entirety, regardless of the
individual department under which the condition is listed. These conditions of approval and
any other conditions associated with any further approvals of the development project shall
run with the land, and any and all successors in interest of the property shall comply with
all conditions of said approval.

3. The developer shall indemnify, defend, and hold harmless the city, its officers, employees
and agents, from any and all claims and lawsuits from third party(s) involving or related to
the city’s consideration and/or approval of the developer’s application for development and
shall reimburse the City for all costs and fees associated with the City’s responses to
Public Records Act requests related to the application.

4. All building permit application plans and details, and subsequent construction shall
substantially conform with the approved planning application, including:  drawings, plans,
materials samples, building colors, the written project description, and other items
submitted as part of the approved planning application. No signage is approved as part of
the planning application; signage is governed by the City’s Sign Ordinance. Documentation
of any changes to the approved Planning Application plan set shall be provided at the time
of Building Permit application submittal. Any proposed modifications to the approved
planning application must submitted for review by the Community and Economic
Development Director. Modifications to Building Permit plans must be submitted as a
revision to the permit plans and approved prior to construction of the modified
improvements. The Community and Economic Development Director shall determine
whether the proposed modifications substantially conform with the approved planning
application, or whether a planning application for a modification of a previously approved
planning application is required to be submitted to permit the proposed project
modifications, as required by San Bruno Municipal Code Section 12.96.190 P-D planned
development district (J)(1). Applicant shall obtain a City of San Bruno building permit
before construction can proceed.
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5. The signed copy of the conditions of approval shall be photocopied and included as a full
size page in the Building Division set of drawings and civil improvement plans.

6. All approvals conferred herein by the City are subject to the developer executing the
Development Agreement as specified in the accompanying Staff Report; otherwise, all
such approvals shall be of no force or effect.

7. Prior to the final Certificate of Occupancy for each building, all pertinent Conditions of
Approval and all improvements shall be completed to the satisfaction of the City of San
Bruno.

Community Development

8. Construction hours shall be limited to Monday through Friday between the hours of 7:00
a.m. to 6:00 p.m., and further specified in the approved Mitigation Monitoring and
Reporting Program.  Extended hours must first be approved by the Community and
Economic Development Director.

9. The Developer shall be responsible for the cost of all City reviews and inspections required
for all improvements associated with the Development.

10. All public improvements shall conform to City Standard Details and Standard
Specifications, the San Bruno Municipal Code, and these Conditions of Approval unless
otherwise approved by the City Engineer. All improvements that will be owned and
operated by the City shall conform to City Standard Details and Standard Specifications,
City of San Bruno Municipal Code, and these Conditions of Approval. City Standards shall
govern in the event of a conflict, unless otherwise approved by the City Engineer.

11. The applicant shall comply with applicable provisions of San Bruno’s noise ordinance, both
during construction and following construction, for the life of the project.

12. The Developer shall meet with city staff to ensure the proposed loading area for the
grocery store will accommodate the larger vehicles that would typically service a full-
service grocery store.

13. Prior to issuance of a building permit for a tenant improvement, the grocery store operator
shall provide a delivery plan for the grocery store portion of the project for the review and
approval by the Community and Economic Development Director or his/her designee.

14. The property owner shall comply with the real estate disclosure requirements outlined in
Policy IP-1 of the SFO ALUCP.

15. Developer shall obtain the necessary City of San Bruno permits prior to beginning each
phase of construction.



16. The project shall comply with all aspects of the California Building Code that is in effect at
the time of building permit submittal, or as consistent with the final Development
Agreement.

17. All rooftop mechanical equipment must be screened by a solid enclosure or parapet wall, in
conformance with the approved planning application. Rooftop screening shall be
constructed with the same building materials as the building exterior, or other compatible
materials as approved by the Planning Division on the final building permit plans.

18. A plan showing the location of any temporary contractor’s storage yard or construction
trailer on the property, including security fencing and lighting, shall be submitted to the
Community and Economic Development Director for approval prior to installation and prior
to building permit issuance. Applicant shall provide interim landscaping as required by the
Community and Economic Development Director if the site is demolished and remains
vacant for a period of more than 3 months.

19. The applicant shall submit a residential and commercial parking management plan
describing exactly how parking spaces will be managed and assigned. The plan shall
comply with the following requirements:

a. A minimum of one parking space per bedroom shall be required to be made available
to each tenant as part of the lease or sales agreement. Unbundling of any resident
parking stalls is prohibited; - This means that the property owner shall not charge a
separate fee (in addition to the base price) or separate rental/sales base price for the
use of the resident parking spaces.

b. All commercial parking spaces as designated on the approved planning application
plans shall be reserved for the exclusive use of commercial tenants and visitors and
shall not be utilized by any of the residential tenants at any time. Commercial
customer parking stalls shall be clearly signed as “short-term commercial customer
stalls” and the management shall strictly enforce the prohibition of resident tenant and
commercial employee parking in the short-term commercial customer stalls to ensure
that there is adequate customer parking available to the customers.

c. Residential guest parking stalls shall be clearly signed as “short-term residential guest
stalls” and the management shall strictly enforce the prohibition of resident tenant and
commercial employee parking in the guest stalls to ensure that there is adequate
guest parking available to the guests.

d. Wayfinding and parking garage signage to ensure customers and guests can easily
find parking from the adjacent public streets.

e. Other measures, to the satisfaction of the Community and Economic Development
Director to minimize the potential for spillover parking by the guests, employees, and
residents of the development project on adjacent residential streets.

20. The applicant, on a voluntary basis, shall include a provision in residential lease or sales
agreements that will exclude the residents from participating in any future residential permit
parking program.
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21. Building permit plans shall show the revision to the short-term bicycle parking rack
specification to be the stainless steel “Welle Circular” rack mounted inground with no
exposed surface flanges, or equivalent by an alternative manufacturer, subject to the final
review and approval by the Community and Economic Development Director.

22. The applicant must obtain an A.B.C. license to sell alcohol (beer and wine), for
consumption on the premises and comply with all their rules and regulations.

23. The applicant shall submit for City approval a noise study, consistent with the requirements
of the California Building Code, to identify noise reduction measures necessary to achieve
compatibility with City General Plan-identified land use/noise compatibility standards and
State Title 24 noise compatibility standards.  The noise study shall be approved by the
City’s Building Division prior to issuance of a building permit.  Identified noise reduction
measures, in order of preference so that windows can be opened, may include (TCP
Mitigation Measure 11-1):

a) Site and building design so as to minimize noise in shared residential outdoor activity
areas by locating such areas behind the buildings, in courtyards, or orienting the
terraces toward the interior of lots rather than streets;

b) Site and building design so as to minimize noise in the most intensively occupied and
noise-sensitive interior spaces of units, such as bedrooms, by placing such interior
spaces and their windows and other openings in locations with less noise exposure;

c) Design of windows, doors, and other sound transmission paths such as ventilation
openings, walls, and roofs to achieve a high Sound Transmission Class (STC) rating
and/or other noise-attenuating characteristics.

d) Installation of forced air mechanical ventilation systems in all units exposed to noise
levels exceeding Title 24 standards to allow residents the option of reducing noise by
keeping the windows closed.

Construction Process

24. The Developer shall implement the following dust control measures by construction
contractors, where and when applicable:

During demolition of existing structures:
i. Water active demolition areas to control dust generation during demolition of

structures and break-up of pavement.
ii. Cover all trucks hauling demolition debris from the site.
iii. Use dust-proof chutes to load debris into trucks whenever feasible.

During all construction phases:
iv. Water all active construction areas at least twice daily.
v. Water or cover stockpiles of debris, soil, sand, or other materials that can be

blown by the wind.
vi. Cover all trucks hauling soil, sand, and other loose materials, or require all

trucks to maintain at least two feet of freeboard.



vii. Pave, apply water three times daily, or apply (non-toxic) soil stabilizers on all
unpaved access roads, parking areas, and staging areas at construction
sites.

viii. Sweep daily (with water sweepers) all paved access roads, parking areas,
and staging areas at construction sites.

ix. Hydroseed or apply (non-toxic) soil stabilizers to inactive construction areas
(previously graded areas inactive for ten days or more).

x. Enclose, cover, water twice daily, or apply (non-toxic) soil binders to exposed
stockpiles (dirt, sand, etc.).

xi. Limit traffic speeds on unpaved roads to 15 miles per hour.
xii. Install sandbags or other erosion control measures to prevent silt runoff to

public roadways.
xiii. Replant vegetation in disturbed areas as quickly as possible.
xiv. Consult with the BAAQMD prior to demolition of structures suspected to

contain asbestos to ensure that demolition/ construction work is conducted
in accordance with BAAQMD rules and regulations.

The following best management controls on emissions by diesel-powered construction
equipment used by construction contractors, where applicable:

xv. When total construction projects at any one time would involve greater than
270,000 square feet of development or demolition, a mitigation program to
ensure that only equipment that would have reduced NOX and particulate
matter exhaust emissions shall be implemented.  This program shall meet
BAAQMD performance standards for NOx standards--e.g., should
demonstrate that diesel-powered construction equipment would achieve
fleet-average 20 percent NOX reductions and 45 percent particulate matter
reductions compared to the year 2010 ARB statewide fleet average.

xvi. Ensure that visible emissions from all on-site diesel-powered construction
equipment do not exceed 40 percent opacity for more than three minutes in
any one hour.  Any equipment found to exceed 40 percent opacity (or
Ringelmann 2.0) shall be repaired or replaced immediately.

xvii. The contractor shall install temporary electrical service whenever possible to
avoid the need for independently powered equipment (e.g., compressors).

xviii. Diesel equipment standing idle for more than three minutes shall be turned
off.  This would include trucks waiting to deliver or receive soil, aggregate,
or other bulk materials.  Rotating drum concrete trucks could keep their
engines running continuously as long as they were on-site and away from
residences.

xix. Signs shall be posted to alert workers that diesel equipment standing idle for
more than five minutes shall be turned off.  This would include trucks
waiting to deliver or receive soil, aggregate, or other bulk materials.
Rotating drum concrete trucks could keep their engines running
continuously as long as they were on-site and away from residences.

xx. Properly tune and maintain equipment for low emissions.



Page 9 of 25
EXHIBIT E

25. The proposed project shall implement standard regulatory requirements of the Migratory
Bird Treaty Act and California Fish and Game Code during demolition/grading activities
(including tree removal), as follows:

a. The project applicant shall retain a qualified biologist (subject to approval by City
staff) to conduct a nesting bird survey prior to any demolition/grading activities that
are planned to take place during the nesting/breeding season of native bird
species (typically February through August).  The survey shall include all potential
nesting habitat on the project site and within 200 feet of the grading boundaries.
Where the 200-foot distance encompasses trees on other private properties, the
biologist shall survey the trees using binoculars.  The survey shall be conducted
no more than 14 days prior to commencement of demolition/grading activities.

b. If active nests of bird species protected by the Migratory Bird Treaty Act or the
California Fish and Game Code (which, together, apply to all native nesting birds)
are present in the demolition/grading zone or within 200 feet of the zone,
temporary construction fencing shall be erected within the project site at a
minimum of 100 feet around the nest site.  This temporary buffer may be greater
depending on the bird species and demolition/ grading activity, as determined by
the biologist.

26. If paleontological resources are encountered during grading or excavation of the site, work
shall avoid altering the resource and its stratigraphic context until a qualified paleontologist
has evaluated, recorded and determined appropriate treatment of the resource, in
consultation with the City.  Project personnel shall not collect cultural resources.
Appropriate treatment may include collection and processing of “standard” samples by a
qualified paleontologist to recover micro vertebrate fossils; preparation of significant fossils
to a reasonable point of identification; and depositing significant fossils in a museum
repository for permanent curation and storage, together with an itemized inventory of the
specimens.

27. The Developer shall create a Health and Safety Plan for construction that shall incorporate
the following:

 best practices for personal hygiene on the job site (e.g., hand washing, no eating
or smoking) shall be implemented to minimize exposure to naturally occurring
levels of arsenic in native soil; and

 an odor control product shall be identified for use as a contingency measure in the
event that odor nuisance to construction workers becomes necessary during site
grading and excavation.

28. The following measures shall be incorporated into the construction plans and
specifications:

 perform targeted remediation (e.g., excavation, oxidation, bioremediation) and/or
vapor intrusion mitigation in conjunction with development to address the benzene
and gasoline in groundwater detected at 799 El Camino Real, as identified in the
February 14, 2017 Phase I ESA, Mills Park Development Project;



 perform targeted excavation in conjunction with development to address any
isolated residual contamination associated with the former Mills Park Cleaners at
709 Camino Plaza; and

 install a passive vapor barrier and/or venting system beneath the Building A
development area where there is ground floor residential or commercial
occupancy.

 Exterior building walls for the northeast corner residential units on the north end of
Building A would need to be stucco sided with an STC (Sound Transmission
Class) 46 rating; windows and doors in all northeast corner residential units of
Building A would require a 33 and 35 STC rating, as diagrammed in the noise
assessment.  Remaining units in both buildings facing El Camino Real or San
Bruno Avenue West would also require windows and doors with a 33 to 35 STC,
and remaining windows and doors of residential units in both buildings without
line-of-sight to El Camino Real or San Bruno Avenue West would require windows
and doors with a 28 STC rating.  With these specifications, interior noise levels
would be below 45 dBA Ldn. In addition, all residences would need an alternative
method of supplying fresh air (e.g., mechanical ventilation) so that closed windows
could insulate outdoor noise. The Developer shall incorporate the following
conventional construction-period noise abatement measures into all individual
demolition and construction contract agreements: Construction Plan. Prepare a
detailed construction plan identifying the schedule for major noise-generating
construction activities.  The construction plan shall identify a procedure for
coordination with nearby noise-sensitive facilities so that construction activities and
the event schedule can be scheduled to minimize noise disturbance.   The plan
shall stipulate the measures that result in compliance with the noise ordinance.

 Construction Scheduling. Ensure that noise-generating construction activity is
limited to between the hours of 7:00 AM to 8:00 PM.

 Construction Equipment Mufflers and Maintenance. Equip all internal combustion
engine-driven equipment with intake and exhaust mufflers that are in good
condition and appropriate for the equipment.

 Equipment Locations. Locate stationary noise-generating equipment as far as
possible from sensitive receptors when sensitive receptors adjoin or are near a
construction project site.

 Construction Traffic. Route all construction traffic to and from the construction
sites via designated truck routes where possible.  Prohibit construction-related
heavy truck traffic in residential areas where feasible.

 Quiet Equipment Selection. Use quiet construction equipment, particularly air
compressors, wherever possible.

 Temporary Barriers. Construct solid plywood fences around construction sites
adjacent to residences, operational businesses, or noise-sensitive land uses.

 Temporary Noise Blankets. Temporary noise control blanket barriers should be
erected, if necessary, along building facades of construction sites.  This mitigation
would only be necessary if conflicts occurred which were irresolvable by proper
scheduling.  (Noise control blanket barriers can be rented and quickly erected.

 The Developer shall assign a "Noise Disturbance Coordinator" who would be
responsible for responding to any local complaints about construction noise.  The
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Disturbance Coordinator would determine the cause of the noise complaint (e.g.,
starting too early, bad muffler, etc.) and institute reasonable measures to correct
the problem.  Conspicuously post a telephone number for the Disturbance
Coordinator at the construction site and include it in the notice sent to neighbors
regarding the construction schedule.  (The project sponsor should be responsible
for designating a Noise Disturbance Coordinator, posting the phone number, and
providing construction schedule notices.  The Noise Disturbance Coordinator
would work directly with an assigned City staff member.)

 Unnecessary idling of internal combustion engines should be strictly prohibited.
 Where feasible, temporary power service from local utility companies should be

used instead of portable generators.
 Control noise from construction workers’ radios to a point where they are not

audible at existing residences bordering the project site.
 Locate cranes as far from adjoining noise-sensitive receptors as possible.
 During final grading, substitute graders for bulldozers, where feasible. Wheeled

heavy equipment are quieter than track equipment and should be used where
feasible.

 Substitute nail guns for manual hammering, where feasible.
 Avoid the use of circular saws, miter/chop saws, and radial arm saws near the

adjoining noise-sensitive receptors. Where feasible, shield saws with a solid
screen with material having a minimum surface density of 2 lbs/ft2 (e.g., such as
¾” plywood).

 Maintain smooth vehicle pathways for trucks and equipment accessing the site,
and avoid local residential neighborhoods as much as possible.

 During interior construction, the exterior windows facing noise-sensitive receptors
should be closed.

 During interior construction, locate noise-generating equipment within the building
to break the line-of-sight to the adjoining receptors.

 Construction staging areas shall be established at locations that will create the
greatest distance between the construction-related noise sources and noise-
sensitive receptors nearest the project site during all project construction. Locate
material stockpiles, as well as maintenance/equipment staging and parking areas,
as far as feasible from residential receptors.

29. Restrict vibration-generating activity to between the hours of 7:00 AM and 5:00 PM,
Monday through Friday.  Such activity is prohibited on weekends and holidays.

30. Notify occupants of land uses located within 200 feet of proposed pile-driving activities of
the project construction schedule in writing.

31. Investigate in consultation with City staff possible pre-drilling of pile holes as a means of
minimizing the number of percussions required to seat the pile.

32. Conduct a pre-construction site survey documenting the condition of any historic structure
located within 200 feet of proposed pile driving activities.



33. Monitor pile driving vibration levels to ensure that vibration does not exceed appropriate
thresholds for the potentially affected building (5mm/sec or 0.2 inches/sec ppv for
structurally sound buildings).

34. The Project wide construction manager shall produce a quarterly construction update
newsletter to be distributed to the surrounding neighborhoods within a 600’ radius of the
project site, as directed by the Community and Economic Development Director or his/her
designee.  The newsletter shall also be distributed to an interested parties list maintained
by the Manager. The newsletter shall include a summary of the progress of construction,
significant activities to date, what is expected to take place over the next quarter, and any
public notices necessary due to work outside the typical working hours or conditions.  The
newsletter shall include the name and phone number for the construction coordinator and
be submitted, reviewed and approved by the Community and Economic Development
Director, or their designee prior to the distribution to the neighborhood.

The Manager shall also maintain a project web site for the development construction.  The
site shall include the quarterly newsletter, project schedules, meeting notices, general
project information, and contact information should anyone need to contact the Manager,
impact coordinator or his/her staff.  Persons requesting to be placed on the interested
parties mailing list for the newsletter shall be able to submit this request through the
website. The site may also provide a video feed from the project site showing real-time
views of the construction zone.  The site shall be updated and maintained on a regular
basis to the approval of the Community and Economic Development Director, or their
designees.

Prior to Building Permit Issuance

35. The Developer shall create a master sign program for the development that includes
wayfinding signage, tenant signage, and incidental signage. The Master Sign Program
shall be reviewed and approved by the Architectural Review Committee prior sign permit
issuance.

36. Prior to issuance of a building permit, the developer/owner of the subject property shall file
a Form 7460-1 with the FAA, and shall provide the City of San Bruno an FAA
determination of no hazard to air navigation.

37. Prior to the start of site infrastructure construction the Developer shall hold a
preconstruction conference with City staff.  Attendance shall include the construction
managers, contractors, and all subcontractors who are responsible for installing
infrastructure improvements, and grading and erosion control measures.

38. The Developer shall implement the measures outlined in the Transportation Demand
Management Plan that was prepared for the project by Hexagon Transportation
Consultants, Inc. dated April 9, 2019. These programs, once implemented, must be on-
going for the occupied life of the development, unless they are altered, exchanged or
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discontinued in consultation with the City and shall be recorded within the CC&R
documents, if a condominium map is approved for the project.

39. All mechanical parking systems shall have emergency power backup so that they remain
operable during a power outage. Compliance with this requirement shall be shown on the
final building permit plans including the mechanical parking system, and shall be subject to
the final review and approval by the Community and Economic Development Director, or
their designee.

40. Prior to building permit issuance, the location of the required transformer shall be shown on
the site plan and approved by the Public Works Director and Community and Economic
Development Director or his/her designees.

41. Location of the electric panel/switchboard shall be shown on the site plan and approved by
the Community and Economic Development Director or his/her designee.

42. All utility meters, lines, transformers, backflow preventers, and any other required
equipment shall be shown on the landscape and irrigation plans and shall show that no
conflict will occur between the utilities and landscape materials. In addition, all
aboveground equipment shall be screened in a manner that is consistent with the building
design and setback requirements.

Agreements

43. Prior to the issuance of a City building permit authorizing vertical construction for each
building, Developer shall enter into an Improvement Agreement to guarantee installation of
all improvements required of the project and to provide for payment of all City inspection
and plan check charges associated with the installation of public and private improvements
including, but not limited to, sanitary sewer laterals, water facilities, storm drains and street
lights. The Improvement Agreement shall be recorded against the property along with the
Final Map.

44. Prior to the issuance of a City building permit authorizing vertical construction for each
building, Developer shall execute a Maintenance Agreement, in a form approved by the
City Attorney, to ensure long-term maintenance and servicing by the property owner and/or
designated management personnel of the privately owned improvements.  These
obligations shall be incorporated into the CC&R’s for the HOA and the O&MA for each
building (if a Condominium Map is approved for the project). The Maintenance Agreements
shall be recorded against the properties and be binding upon successors. Maintenance
responsibilities shall include, but not be limited to, landscaping and irrigation systems,
street lighting systems, private utility lines such as storm and sanitary sewer, curb, gutter,
sidewalk, signs and curb markings, shared driveways, stormwater treatment measures and
ground slopes. All public utilities shall be maintained by the City.

45. Prior to the issuance of a City building permit authorizing vertical construction for each
building, Developer shall execute a Stormwater Treatment Measures Agreement with the



City, in a form approved by the City Attorney, to ensure long-term maintenance and
servicing by the property owner and/or Homeowner’s Association of stormwater site and
off-site design and treatment control measures according to an approved Maintenance
Plan(s).  The Stormwater Treatment Measures Agreements shall be incorporated into the
CC&R’s for the HOA and be recorded against the properties and be binding upon
successors (if a Condominium Map is approved for the project). A Maintenance Plan for
every stormwater treatment control measure or applicable site design measure, inclusive of
maintenance and inspection checklists and Maintenance Inspection Report Forms, shall be
submitted to the City for review and approval.  A copy of the final, approved Maintenance
Plan(s) shall be placed on file with the City’s Engineering Division.

46. Prior to the issuance of the first City building permit, which is defined as any building permit
that includes full structural building permits as well as partial permits such as foundation-
only permits., the Developer shall execute and record an Affordable Housing Agreement
restricting the sale or lease of 15% of the total dwelling units, as specified within the
Development Agreement. The Affordable Housing Agreement shall be recorded together
with any Final Map and will have priority over the liens of all deeds of trust, mortgages and
other financing instruments encumbering the Project site.

Any proposed modifications to the approved Affordable Housing Plan must submitted for
review by the Community and Economic Development Director. The Community and
Economic Development Director shall determine whether the proposed modifications
substantially conform with the approved Affordable Housing Plan, or whether a formal
modification of a previously approved Affordable Housing Plan is required to be submitted
to permit the proposed modifications, subject to review and a decision by the City Council.

Parks

47. Prior to approval of the final map, the Developer shall prepare a Landscape Plan for the
proposed development. The Landscape Plan shall be incorporated into the final project
plan and be added as part of the project specifications related to grading, erosion control,
and construction. This plan shall be reviewed and approved by the city prior to building
permit issuance.

48. The developer shall comply with the City's heritage tree ordinance, section 8.25.050 of the
San Bruno Municipal Code, which requires replacement planting of 2-24" box size tree or
one 36" box size tree for each heritage tree removed.

49. The selection of street tree species and landscape pallet shall conform to City standards
and reviewed by Community Services Department staff.

50. The project shall incorporate landscaping that minimizes irrigation and runoff, promotes
surface infiltration, minimizes the use of pesticides and fertilizers, and incorporates other
appropriate sustainable landscaping practices, in compliance with the City of San Bruno
Water Efficient Landscape and Irrigation Guidelines. A copy of these guidelines is to be
included as an appendix to the Improvement Plan.
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51. The use of irrigation for landscape improvements shall contain either drip irrigation or low-
flow overhead sprinklers.  All trees shall be irrigated by bubblers. Trees shall be irrigated
on a separate valve than other plant material.  All irrigation valves shall contain a gate
valve prior to the valve to allow for isolation and valve maintenance.

52. Prior to the issuance of a City building permit, the developer shall enter into a Maintenance
of Landscaping Agreement for the maintenance of the proposed street trees, medians, and
irrigation systems. The agreement shall run with the land and be binding upon successors
in interest of the Developer.

53. Maintenance of the street trees and landscaped area adjacent to the site shall be the
responsibility of the property owner.

54. All landscaping shall be maintained in a weed free healthy growing condition, and plants
not thriving or dead shall be replaced.

55. Prior to occupancy, the developer shall submit written verification that the Landscape
Architect has inspected all trees, shrubs, planting and irrigation and that they are installed
and functioning as specified in the approved plans.

56. After one year of occupancy the landscaping shall be inspected by a qualified landscape
architect who shall verify the landscape condition and make recommendations in a memo
report to be submitted to the Community Development Director.

57. Roof drains shall drain away from the building and be directed to landscaping or a
stormwater treatment measure.

Public Works

58. The applicant shall submit a detailed construction and staging plan, employee parking
plan, and phase schedule that shall be reviewed and approved by the City prior to building
permit issuance. Construction phase schedule shall show how the numerous types of work
occurring will be controlled. Existing on-street parking shall not be impacted by project
construction without permission from the Public Works Department. Removal of on-street
parking as part of the project shall be in accordance to the construction phasing plan
approved by the City Engineer.

59. In conjunction with submittal of Grading Plans, the Applicant shall file a Notice of Intent for
storm water discharge with the Regional Water Quality Control Board. A copy of the filing
shall be submitted to the City Engineer as part of the required Improvement Plans for the
site. Applicant shall be responsible for submitting all required project documents to the
Regional Water Quality Control Board and closing out of permit after completion of project.



60. A pedestrian path of travel that provides equivalent accommodations shall be maintained
during construction, to the satisfaction of the City engineer. An accessible path of travel
shall be provided along all avenues, ways, and streets as part of the final improvements.

61. Area drain grates in landscaped or dirt areas shall be cast iron, and shall be a minimum of
0.75 square foot in area.

Right-of-Way

62. At no time shall construction impede pedestrian access to and from the City Library located
on Angus Ave.

63. All utility work, including trench restoration, in the public right-of-way shall be completed to
the satisfaction of the City Engineer prior to the start of any structure construction.

64. Road and sidewalk closures shall be requested and approved by the City’s project
manager at least 48 hours in advance of each occurrence. Traffic control plan(s) shall be
submitted and approved prior to request for road and sidewalk closure.

65. Notwithstanding the above conditions of approval, the developer and City Engineer shall
work closely to anticipate and mitigate unforeseen temporary obstacles and obstruction
associated with the new utility, roadway and sidewalk construction efforts to ensure safe
paths of travel throughout the construction phase of the project.  The City Engineer shall
review and approve modifications to temporary construction efforts on an as needed basis.

Geotechnical

66. Applicant shall submit a complete Geotechnical analysis/report at the time of building
permit submittal.  Applicant shall implement the recommendations of a geotechnical report
by a registered Geotechnical Engineer. The geotechnical investigation shall provide data to
evaluate the geotechnical conditions of the site and provide seismic, landslide, mudslide,
and groundwater evaluation and recommendations, and recommendations for appropriate
soil engineering to reduce seismic hazards. The geotechnical investigation shall also
discuss and provide recommendations for trenching and pavement sections, including
traffic index and R-value.

67. The Geotechnical Engineer who prepared the geotechnical report shall review and
stamp/sign all improvement plans prior to submittal of plans to the City and conduct any
inspections, testing and other actions during construction that are called for in the
geotechnical report.

68. If the geotechnical report reveals significant future settlement will occur, all surface and
subsurface drainage systems shall be designed to provide positive slope and meet
minimum slope requirements after settlement, and shall be satisfactory to the City
Engineer.
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Traffic

69. Project shall not remove more than a net total of one on-street parking space on Kains
Avenue, Linden Avenue, El Camino Real, and San Bruno Ave, around the perimeter of the
site without prior approval from City Engineer.

70. Driveways and internal circulation, including but not limited to placement of gates, guard
booths, parking stalls, loading areas, pedestrian walkways, and drive aisles, shall be
designed to provide adequate space behind the back of sidewalk to prevent queues of
vehicles entering the site from blocking the sidewalk or the adjacent roadway, to the
satisfaction of the City Engineer.

71. Applicant shall make onsite improvements and/or operation changes to address any
unanticipated traffic concerns caused by onsite private traffic (including, but not limited to,
parking, queuing, loading, etc.) to the satisfaction of the City Engineer.

72. Applicant shall submit an Encroachment Permit for traffic control of roadways during
construction.  The applicant shall indicate on the plan the detour route and shall post
detour signs at the perimeter of the site.  In addition, 15 days prior to the roadway traffic
control, the applicant shall post a changeable message sign to the satisfaction of the City
Engineer indicating the dates of the traffic control.

73. A pedestrian warning system, consisting of visual and audible warning signals that would
be triggered when vehicles are exiting any parking garages or loading areas shall be
installed.  The visual and audible warning signals shall be designed in a way to be
sensitive to the surrounding residential neighborhood.  Convex mirrors shall also be
installed at the point where vehicles are exiting the parking garages and loading areas into
the public right-of-way.

74. Applicant shall provide a real time passenger information display for the SamTrans bus
stop adjacent to the project site on El Camino Real.  Applicant shall coordinate with
SamTrans to determine specific sign type and location.

75. Tenant moving vehicles shall utilize the designated commercial loading zones located
around the project frontages.  Tenant moving vehicles shall be SU-30 or smaller and shall
not block traffic lanes or occupy on-street parking for the purposes of loading or unloading.
Property manager is responsible for notifying occupants of the tenant moving vehicle
requirements. Any parking exceptions will require a special permit through Public Works
Department with the property manager as the applicant or co-applicant.

76. All proposed loading area and loading activity shall occur onsite for the grocery store.
Truck turn analysis shall be provided to demonstrate the grocery store loading area will
accommodate full-size trucks, not to exceed WB-67.



77. Applicant shall obtain a City Council Resolution for establishing Mills Park parking
restrictions, including, but not limited to, loading zones, special curb markings, and signs,
at the perimeter streets: El Camino Real, San Bruno Ave, White Way, Linden Ave, Angus
Ave, and Kains Ave.

78. Applicant shall remove the commercial/passenger loading zone at the northwest corner of
Building B along Linden Avenue. All loading zones shall be identified by the City Council
Resolution for parking restrictions.

79. Proposed curb at the loading zone along San Bruno Avenue shall be realigned to provide a
10-ft wide minimum loading zone that can serve as an extension of the eastbound right
turn vehicle lane at the intersection of San Bruno Avenue and El Camino Real outside of
loading zone hours. New street area resulting from the curb realignment shall be dedicated
to the City as public right-of-way.

Utilities

80. Backflow protection on water services shall be required. The backflow preventer shall be
above grade, and shall be located on private property, accessible to Public Works staff
from the outside for testing subject to the City Engineer’s approval. The backflow preventer
may be placed within an enclosed room upon review and approval by the Public Works
Water Division.

81. Discharges from indoor/outdoor mat/equipment/hood filter wash racks or covered outdoor
wash racks for restaurants shall be plumbed to the sanitary sewer system, subject to the
local sanitary sewer agency’s authority and standards.

82. Restaurants and grocery stores shall have a sink or other cleaning area large enough to
clean the largest mat or piece of equipment.  The cleaning area shall be indoors or in a
roofed area outdoors, connected to a grease separator prior to discharging to the sanitary
sewer, subject to the local sanitary sewer agency’s authority and standards. Outdoor
cleaning areas shall be designed to prevent stormwater run-on from entering the sanitary
sewer and to prevent stormwater run-off from carrying pollutants to the site storm
drains. Signs shall be posted indicating that all food service equipment washing activities
shall be conducted in this area. Regular maintenance and cleaning of the grease
interceptor is required. Grease separator shall be easily accessible for maintenance and
inspection.

83. Boiler drain lines, roof top equipment with drain lines, and/or equipment for washing and/or
steam cleaning activities shall be connected to the sanitary sewer system, subject to the
local sanitary sewer agency’s authority and standards.

84. Air conditioning condensate shall drain to landscaping, or alternatively may be connected
to the sanitary sewer system, subject to the local sanitary sewer agency’s authority and
standards.
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Fire

85. Emergency Responder Radio Communication System (ERRCS): This project is required to
have Emergency Responder Radio Coverage in accordance with CFC 510 unless it can be
shown, by means of testing, that adequate reception within the building can be provided.

86. The required fire flow, as determined from Appendix B of the CFC, must be shown on the
building permit submittal drawings.

87. A Knox Key box is required as part of this project to allow emergency access for
firefighters. The building permit submittal drawings should indicate that the Knox Key box
will be provided on the building at a location approved by the fire department.

88. Fire hydrants shall be provided as required by CFC 507.5. In addition, at least one fire
hydrant is required within 50 feet of the FDC per the City of San Bruno Fire Department
and be adequate to supply the Fire flow rating of the building.

89. “Clapper snooted” Fire department connections shall be installed in accordance with the
NFPA standard applicable to the system design and shall comply with Sections 912.2
through 912.7. The location of fire department connections shall be approved by the fire
Marshal.

90. Immediate access to fire department connections shall be maintained at all times and
without obstruction by fences, bushes, trees, walls or any other fixed or moveable object.
Access to fire department connections shall be approved by the Fire Marshal.

91. Standpipes must in installed in accordance with NFPA 14. Since it has been established
that a fire department connection (FDC) is required.

92. Approved vehicle access for firefighting shall be provided to all construction or demolition
sites. Vehicle access shall be provided to within 100 feet (30 480 mm) of temporary or
permanent fire department connections. Vehicle access shall be provided by either
temporary or permanent roads, capable of supporting vehicle loading under all weather
conditions. Vehicle access shall be maintained until permanent fire apparatus access
roads are available.

93. Fire apparatus access roads shall be in accordance with this appendix and all other
applicable requirements of the California Fire Code.

94. Facilities, buildings or portions of buildings hereafter constructed shall be accessible to fire
department apparatus by way of an approved fire apparatus access road with an asphalt,
concrete or other approved driving surface capable of supporting the imposed load of fire
apparatus weighing at least 75,000 pounds (34 050 kg).

95. Where a fire hydrant is located on a fire apparatus access road, the minimum road width
shall be 26 feet (7925mm), exclusive of shoulders.



96. Fire apparatus access roads shall not exceed 10 percent in grade.

97. The minimum turning radius shall be determined by the fire code official.

98. Dead-end fire apparatus access roads in excess of 150 feet (45 720 mm) shall be provided
with width and turnaround provisions in accordance with Table D103.4.

99. Where the vertical distance between the grade plane and the highest roof surface exceeds
30 feet (9144 mm), approved aerial fire apparatus access roads shall be provided. For
purposes of this section, the highest roof surface shall be determined by measurement to
the eve of a pitched roof, the intersection of the roof to the exterior wall, or the top of
parapet walls, whichever is greater.

100. Automatic fire extinguishing system risers, fire alarm system panels and digital alarm
communicator system panels shall be located within an approved fire control room(s) and
shall be accessible from an adjacent fire apparatus roadway.  Said fire control room shall
be a minimum size of thirty-five (35) square feet in size and shall open up from the exterior
via an approved door opening.

101. All buildings that will be installing an automatic fire sprinkler system shall also have the
system monitored by an approved monitoring company.

102. A complete musical shut-down, if applicable, is required upon activation of the fire
protection system in accordance with NFPA 72, Chapter 24.

103. All recreational music and entertainment sounds shall be interconnected to the building fire
alarm system and shall deactivate (shut-down) upon alarm notification.

104. All buildings with an assembly use type occupancy having an occupant load exceeding
1000 persons shall have a voice evacuation system installed throughout the entire
structure in accordance with Section 907.1.3 of the California Building and Fire Code.

105. Provide a separate site map with the City of San Bruno’s Fire Department turning radius
mapped out throughout this project on drive aisles designated as fire lanes. Markings shall
be continuous without interruptions. Radius shall also include turns from all driveways from
the public streets for this phase.

106. The designated fire lanes shall be clear and unobstructed at all times in accordance with
the California Fire Code.

107. The proposed temporary fire apparatus access road shall be designed and maintained to
support the imposed load of our vehicle (68,000 GVW), and shall be provided with an
asphalt concrete pavement surface so as to provide all weather driving capabilities in
accordance with Section 503 of the California Fire Code.
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108. Every building three stories or more in height shall provide a Class 1 standpipe system in
accordance with the California Fire Code. Standpipes shall be spaced every 300 feet of
travel distance with the location(s) to be approved by this department. Outlets are required
on all floor landing including the ground floor. One standpipe shall extend to the roof deck
at each access point if the roof slope is less than 4 & 12.

109. The fire department connection shall be installed from the system side of the fire sprinkler
riser instead of the underground water supply line serving the private fire hydrants.

110. If added cornice construction is involved, the design shall support the weight of a ladder
leaning against the assembly as well as a 330-pound vertical load applied to the leading
edge of the horizontal projection of the cornice (a 250-pound firefighter carrying 80 pounds
of equipment stepping off of a ladder onto the top of the cornice).

111. At least one elevator within this proposed complex shall accommodate an ambulatory
stretcher in accordance with the provisions of Chapter 30 of the California Building Code.
Said elevator shall be labeled with the fire service symbol as an identifier as noted in the
CBC, Chapter 30. Space shall be made to also accommodate an elevator machine room.
This room is required to be fire rated as required for the hoist way.

112. Approved vehicle access for firefighting shall be provided to all construction or demolition
sites. Vehicle access shall be provided to within 100 feet (30 480 mm) of temporary or
permanent fire department connections. Vehicle access shall be provided by either
temporary or permanent roads, capable of supporting vehicle loading under all weather
conditions. Vehicle access shall be maintained until permanent fire apparatus access
roads are available.

Police

113. The address number for the businesses and townhome complex’s needs to be displayed
on the front of the business and should be at least 6” high on a contrasting background,
easily visible when approaching the business.

114. The Developer shall submit emergency contact information to the Police Department for
afterhours emergency contact.

115. To the extent feasible, the interior/exterior/parking garage stairways shall be constructed in
an open air manner or of glass to allow natural surveillance. Enclosed stairways must have
CCTV to help prevent criminal activity.

116. Stairwell landings shall allow for a sixty-inch turning radius for use by the police and fire
departments.

117. Security planting materials are encouraged along fences and property lines and under
vulnerable windows. Landscaping shall not conceal doors or windows from view, obstruct
visibility, or provide access to the roof.



118. Parking garages, driveways, circulation areas, aisles, passageways, recesses, interior
hallways, and grounds contiguous to building shall be provided with lighting of sufficient
illumination to make clearly visible the presence of any person on or about the premises
during the hours of darkness.

119. All exterior doors shall have their own light source which will adequately illuminate
entry/exit areas at all hours.

120. The interior of the structures shall be painted a light, highly reflective color.

121. Metal halide, or other bright white light source, shall be utilized inside the structure to
eliminate dark areas.

122. When, by necessity, a stairwell is enclosed, convex mirrors shall be placed at each
stairwell landing, and the stairwell doors should employ as much transparent material as
fire code allows. Convex mirrors/cameras shall be placed inside elevator cabs.

123. Convex mirrors should be placed inside elevator cabs.

124. Access control must be utilized for vehicular and pedestrian traffic for the garage area that
is not open to the public.

125. CCTV surveillance shall be utilized throughout the structure.

126. Repeaters shall be installed to ensure that emergency responders’ radios will work
properly within the garage and buildings.

127. Building Management shall provide emergency responders with all keys/cards or an
alternative means of access to the satisfaction of the Police Department to access the
buildings and parking garages.

128. All entrances to the parking garage shall be posted with appropriate signs per 22658(a)
CVC, to assist in removal of vehicles at the property owners/managers request.

129. Compact-parking spaces shall be clearly marked on the pavement.

130. It is highly recommended that the project include security measures such as a security
guard walking the premises and video surveillance in the garage.

131. Designated fire lanes shall be properly painted and signage that reflects the red zone is a
fire lane, for proper enforcement purposes.

132. Designated loading zones shall be properly painted and signage that reflects the yellow
zone is a loading zone, for proper enforcement purposes.
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Cable

133. The utility pole located on the east side of Linden Ave. between Reid Ave. and Angus Ave.
(Pole identification number: 110067197) shall remain at its present general location, to the
satisfaction of the Cable Director. It is an endpoint overhead connection for San Bruno
Municipal Cable TV’s fiber along with AT&T’s fiber with conduit risers transitioning into an
underground fiber/coaxial telecommunications network. This can be an underground
connection point rising to the utility pole for the Mills Park project.

134. On the joint trench intent map, San Bruno Cable will occupy space within the joint trench to
gain entrance into both of the building’s MPOE.  The design and construction cost of San
Bruno Cable’s conduit system point to point will be the responsibility of the developer
/owner.  There will be a CATV riser on the existing pole and underground conduit
connecting to the MPOE if required.

135. The developer/contractor shall be responsible for labor and construction including the
coordination with PG&E for excavating the joint trench, supplying and installing CATV
conduits, and excavating, supplying, and installing the CATV underground utility box or
boxes as needed.  Provide connection materials such as the riser to the existing utility pole
and MPOE riser along with a pull rope.  A designated underground utility box for SB Cable
TV may not be necessary if the distance between the building’s MPOE and existing SB
Cable TV’s utility box is less than 100 feet.

136. The developer/contractor shall provide two SCH40 2-inch conduits connecting the main
MPOE to the outside underground utility box intercepting the existing San Bruno Cable
network with a riser at the existing utility pole.

137. The developer/contractor shall provide connectivity between MPOE and additional IDF
rooms with SCH40 2-inch conduit with pull ropes inside.

138. The developer/contractor shall provide connectivity between the IDF rooms and each unit
with 10mm Microduct and routed into a main gang box or unit’s internal panel (see specs
below for Microduct of equal or better).  This will terminate in each unit to provide Data,
Video and VoIP services with an ONU.

139. Microduct Specifications: FieldShield Riser Rated 10mm Microduct is a durable, crush
resistant micro-conduit designed to increase the protection of fiber. Manufactured using
high density thermoplastic, FieldShield Riser Rated Microduct offers superior durability and
protection.

140. Developer is responsible for internal wiring of each unit in the building and/or additional
outlets consisting of Ethernet Cat6 communication wires or better and Coax cables such as
RG6 Trishield or better routed in homerun design for each outlet.  Additional outlets shall
be wired homerun to a main gang box or unit’s internal panel made of plastic material to
help wireless transmission of data signal throughout the unit along with a 120 VAC duplex
electrical outlet.  Each residential unit shall have a main outlet in the living room and



additional outlets in each bedroom.  No splicing of cables within the units.  All cables shall
conform to cable department’s requirements and terminated with an F-connector and Cat6
RJ45 jack at each wall plate outlet.  All cables shall conform to Cable TV department’s
requirements.

141. The developer/contractor shall provide connectivity between the IDF rooms and to all
Wireless Access points throughout the building using Ethernet Cat6 communication wires
or better.

142. Developer/Contractor will provide B-36 utility underground vaults with 12-inch extensions
for intercepting existing San Bruno Cable TV network.  Christy B-36 with 12" extensions
(35 1/4"L x 22 1/4"W x 12"H, plus 12" extension).

143. Developer/Contractor will provide an area of 4 feet by 4 feet by ¾ inch fire rated plywood
mounted on a wall inside the MPOE along with a 120 VAC duplex electrical outlet.

144. Developer/Contractor will provide an area of 4 feet by 4 feet by ¾ inch fire rated plywood
mounted on a wall inside all IDF rooms where all Microducts for the units terminate and a
120 VAC duplex electrical outlet.

145. Developer/Contractor will provide a grounded wire for attachment to the cable system at
the demarcation point in the MPOE and IDF rooms with a minimum gauge of 14.

146. San Bruno Cable TV will supply the fiber optic node unit and equipment to provide service,
fiber optic cable, power supply, Ethernet patch panels and ME switch as needed.  The
purchase and installation of Microduct from the IDF rooms to each unit shall be the
responsibility of the developer/owner.  The internal wiring (RG6 and Cat6 cables) to each
unit, additional outlets and all termination connectors both coax and Ethernet wires along
with wall plates shall be the responsibility of the developer/owner and shall conform to the
type and installation practice recommended by San Bruno Cable.  The
developer/contractor shall proof and test all conduits, Microduct, Ethernet wires and coax
cables prior to completion.

Garbage Collection Services

147. A detailed recycling and garbage plan shall be approved by the Community and Economic
Development Director, the Building Department, Public Works City Engineer, the Fire
Marshal, and San Bruno Garbage prior to issuance of a building permit. Prior to the
issuance of the first certificate of occupancy, Applicant shall submit documentation to the
Building Department that the materials have been recycled in accordance with the
approved plan.

148. The northern residential and commercial refuse pickup at Building A shall take place along
White Way. Loading zone along San Bruno Avenue is for tenant moving vehicles only and
to serve as an extension of the right turn pocket at the intersection of San Bruno Avenue
and El Camino real outside of loading hours.
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149. Compactor service shall be required for the garbage and recycling for the residential
portion of the project.

150. To reduce the number of required organic bins, the residential composting for the project
shall utilize SLIM JIMS to collect the organics internally before the contents are collected.

151. Property Management shall meet with garbage collections and Public Works staff prior to
permit issuance to determine the type of garbage service for the development. At a
minimum, the grocery store is expected to subscribe to all 3 streams (garbage, recycle and
organics).

152. The grocery store operator shall be responsible for shuttling the garbage bins out to the
pickup point. City and San Bruno Garbage will want to work closely with property
management on the timing placement of bins to ensures their visibility is kept to a
minimum.

153. To ensure that bulky items are properly disposed of, a designated location for bulky item
pickups shall be required.

154. To ensure that batteries and bulbs are properly disposed of, a designated location shall be
required for their collection to avoid these items from entering the waste stream.

155. All trash, refuse, and their bins shall be contained completely within the building, except
when actively being unloaded.  Trash and refuse bins cannot be staged outside of the
building overnight and shall be immediately moved back within the building after collection.

156. Property Owner/Management shall be responsible for sweeping and cleaning up all trash
staging areas and bin routes, especially within the public right-of-way, immediately after
every refuse pickup. This shall include curbs designed to accommodate refuse pickup, but
cannot be maintained by City street sweepers.

End Conditions
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RESOLUTION NO. 2019-07

A RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF SAN
BRUNO RECOMMENDING THE CITY COUNCIL APPROVE A PHASED

VESTING TENTATIVE TRACT SUBDIVISION MAP FOR THE PROPERTY
IDENTIFIED AS MILLS PARK CENTER AND 601 – 611 EL CAMINO REAL

(APNS: 020-096-050, 020-096-060, 020-096-070, 020-096-080, 020-076-090,
020-076-100, 020-076-110, 020-076-120, 020-076-130, 020-076-160, 020-076-
200, 020-076-220, 020-076-230, 020-076-240, 020-076-250, 020-076-260,
020-075-080, 020-075-090, 020-075-100, 020-075-110, 020-072-030, 020-072-
040, 020-072-050, 020-072-060, 020-072-070, 020-072-320)

(TM19-001)

WHEREAS, on December 4, 2017, Signature  Land Advisors, LLC (“Applicant”)
submitted an application for the Mills Park Center and the adjacent site at 601 – 611 El
Camino Real, in the City of San Bruno an more particularly described as Assessor’s Parcel
Numbers 020-096-050, 020-096-060, 020-096-070, 020-096-080, 020-076-090, 020-076-
100, 020-076-110, 020-076-120, 020-076-130, 020-076-160, 020-076-200, 020-076-220,
020-076-230, 020-076-240, 020-076-250, 020-076-260, 020-075-080, 020-075-090, 020-
075-100, 020-075-110, 020-072-030, 020-072-040, 020-072-050, 020-072-060, 020-072-
070, 020-072-320 (“Property”); and

WHEREAS, the Applicant desires to develop two 5-story, 70’ tall, mixed use buildings
with a total of 425 residential condominiums, a ground floor grocery store, ground floor
commercial space with associated infrastructure on the Property (“Project”); and

WHEREAS, in order to develop the Project, the Applicant has submitted an
application to the City of San Bruno for approval of the following:  Environmental
Determination, Ordinance amending the San Bruno Municipal Code Title 12 (Land Use) to
change the Zoning Map from Commercial (C) to Planned Development (P-D) District; a
Planned Development Permit and Architectural Review Permit; a Phased Vesting Tentative
Tract Subdivision Map; and a Development Agreement and Affordable Housing Plan; and

WHEREAS, the proposed Phased Vesting Tentative Tract Subdivision Map for the
proposed Project is consistent with the General Plan; and

WHEREAS, a Notice of Public Hearing was mailed to properties within a 600 foot
radius of the project site on June 7, 2019, and duly posted in the San Mateo County Daily
Journal on Saturday, June 8, 2019; and

WHEREAS, the Planning Commission held a Public Hearing on the Phased Vesting
Tentative Tract Subdivision Map on June 18, 2019 and on said date, the Public Hearing was
opened, held and closed; and

WHEREAS, the proposed Project has been reviewed with respect to applicability of
the California Environmental Quality Act ("CEQA") and the State CEQA Guidelines
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(California Code of Regulations, Title 14, Sections 15000 et seq., hereafter the "CEQA
Guidelines").  The amendment does not require any further CEQA review because an Initial
Study/Environmental Checklist was prepared for the project dated June 11, 2019, that
confirms the proposed Project would not result in any new or substantially more significant
effects than those analyzed in the San Bruno Transit Corridors Plan (TCP) Certified
Environmental Impact Report (EIR) that was adopted by the City Council on February 12,
2013, pursuant to CEQA Guidelines Sections 15162 (Subsequent EIRs and Negative
Declarations) and 15168 (Program EIR). All applicable mitigations in the TCP EIR will be
required as conditions of approval for the proposed Project.

NOW, THEREFORE, BE IT RESOLVED by the Planning Commission of the City of
San Bruno, based on facts in the staff reports, written and oral testimony, and exhibits
presented:

1. With respect to the Phased Vesting Tentative Tract Subdivision Map, the Planning
Commission hereby finds:
a) The proposed Phased Vesting Tentative Tract Subdivision Map, together with

the provisions for its design and improvement, is consistent with the general
plan, as amended pursuant to the Planning Commission's recommendation,
and any specific plan as specified in Section 65451 of the Government Code.

b) The real property to be subdivided, and each lot or parcel to be created, is of
such character that it can be used safely for building purposes without danger
to health or peril from fire, flood, geologic hazard or other menace.

c) Each lot or parcel to be created will constitute a buildable site and will be
capable of being developed in accordance with the applicable provisions of the
zoning code, as amended pursuant to the Planning Commission's
recommendation.

d) The site is physically suitable for the type and proposed density of
development.

e) The design of the subdivision and improvements, and the type of
improvements, is not likely to cause substantial environmental damage or
substantially and avoidably injure fish or wildlife or their habitat or to cause
serious public health problems.

f) The design of the subdivision or type of improvements will not conflict with
easements, acquired by the public at large, for access through, or use of,
property within the proposed subdivision.

2. The Planning Commission hereby recommends that the City Council approve the
Phased Vesting Tentative Tract Subdivision Map, subject to the conditions of
approval attached hereto as Attachment A.

3. The Phased Vesting Tentative Tract Subdivision Map shall not become effective
until the effective date of the companion requests for the Planned Development
District, Planned Development Permit and Architectural Review Permit, and
Development Agreement and Affordable Housing Plan.
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Date Planning Commission Chair

ATTEST APPROVED AS TO FORM

Planning Commission Secretary City Attorney

-o0o-

I, Darcy Smith, Planning Commission Secretary, do hereby certify that the foregoing
Resolution was duly and regularly passed and adopted by the Planning Commission of the
City of San Bruno this 18th day of June, 2019 by the following vote:

AYES Commissioners:

NOES Commissioners:

ABSENT Commissioners:
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Exhibit F - Attachment A

CONDITIONS OF APPROVAL FOR THE PHASED VESTING TENTATIVE
TRACT SUBDIVISION MAP FOR THE PROJECT LOCATED AT

MILLS PARK CENTER AND 601 – 611 EL CAMINO REAL
(TM19-001)

General Conditions

1. The Developer shall file a declaration of acceptance of the following conditions by
submitting a signed copy of the “Summary of Hearing” to the Community Development
Department within thirty (30) days of City Council approval. Until such time as the
Summary of Hearing is filed, Planned Development Permit (TM19-001), shall not be
valid for any purpose. The Planned Development Permit shall expire one (1) year from
the date of City Council approval unless otherwise specified within the Development
Agreement.

2. All conditions of approval herein shall apply to the project in its entirety, regardless of
the individual department under which the condition is listed. These conditions of
approval and any other conditions associated with any further approvals of the
development project shall run with the land, and any and all successors in interest of the
property shall comply with all conditions of said approval.

3. The developer shall indemnify, defend, and hold harmless the city, its officers,
employees and agents, from any and all claims and lawsuits from third party(s) involving
or related to the city’s consideration and/or approval of the developer’s application for
development and shall reimburse the City for all costs and fees associated with the
City’s responses to Public Records Act requests related to the application.

4. All building permit application plans and details, and subsequent construction shall
substantially conform with the approved planning application, including:  drawings,
plans, materials samples, building colors, the written project description, and other items
submitted as part of the approved planning application. No signage is approved as part
of the planning application; signage is governed by the City’s Sign Ordinance.
Documentation of any changes to the approved Planning Application plan set shall be
provided at the time of Building Permit application submittal. Any proposed
modifications to the approved planning application must submitted for review by the
Community and Economic Development Director. Modifications to Building Permit plans
must be submitted as a revision to the permit plans and approved prior to construction
of the modified improvements. The Community and Economic Development Director
shall determine whether the proposed modifications substantially conform with the
approved planning application, or whether a planning application for a modification of a
previously approved planning application is required to be submitted to permit the
proposed project modifications, as required by San Bruno Municipal Code Section
12.96.190 P-D planned development district (J)(1). Applicant shall obtain a City of San
Bruno building permit before construction can proceed.
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5. The signed copy of the conditions of approval shall be photocopied and included as a
full size page in the Building Division set of drawings and civil improvement plans.

6. All approvals conferred herein by the City are subject to the developer executing the
Development Agreement as specified in the accompanying Staff Report; otherwise, all
such approvals shall be of no force or effect.

7. Prior to the final Certificate of Occupancy for each building, all pertinent Conditions of
Approval and all improvements shall be completed to the satisfaction of the City of San
Bruno.

Community Development

8. The Developer shall be responsible for the cost of all City reviews and inspections
required for all improvements associated with the Development.

9. All public improvements shall conform to City Standard Details and Standard
Specifications, the San Bruno Municipal Code, and these Conditions of Approval unless
otherwise approved by the City Engineer. All improvements that will be owned and
operated by the City shall conform to City Standard Details and Standard Specifications,
City of San Bruno Municipal Code, and these Conditions of Approval. City Standards
shall govern in the event of a conflict, unless otherwise approved by the City Engineer.

10. The Developer shall acquire at Developer’s cost all the off-site easements, right-of-way
and land required to construct the development.

11. If the condominium map is approved, a Home Owner’s Association (HOA) shall be
formed and a set of Conditions, Covenants and Restrictions (CC&Rs) shall be
established. The CC&Rs shall incorporate all required language referenced in these
conditions of approval including but not limited to prohibiting tenants from using
balconies as storage.

12. If the condominium map is approved, CC&Rs shall be approved by the City prior to
recordation of the Final Map and shall be recorded as deed restrictions with the Final
Map.

13. A property maintenance and management plan shall be prepared for the entire property.
The property maintenance  and management plan shall include, but not be limited to,
the following:
a) Clearly identify the use of all balconies and define what can and cannot be stored

on the balcony.
b) General cleaning of litter and debris on-site
c) Maintenance of all exterior building materials
d) Maintenance of all landscaping
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e) Window Cleaning, etc.

14. All ground level utilities, equipment, and other project related operational/utility devices
(“Items”) shall be shown on the building permit plans, consistent with the approved
planning application plans.  All Items shall be fully screened on all four sides from public
view by a solid wall or solid wood fence that complies with San Bruno Municipal Code
Chapter 12.84.150. Landscaping in the form of densely planted tall shrubs may be
utilized where placement of a fence is infeasible, subject to review and determination by
the Project Planner in the field. These Items shall be setback as far as feasible from
street frontages and shall be fully screened with landscaping or other screening
material. The building permit plans shall show the location and screening of these items
and this condition shall be shall be addressed on the construction plans submitted for
any demolition permit, building permit, or site development permit and shall be satisfied
prior to issuance of whichever permit is issued first; however; the final location and
required screening of all Items shall be reviewed and approved by the Project Planner
prior to release of utilities, final inspection, or issuance of a certificate of occupancy,
whichever occurs first.

15. The applicant shall submit a residential and commercial parking management plan
describing exactly how parking spaces will be managed and assigned. The plan shall
comply with the following requirements:

a. A minimum of one parking space per bedroom shall be required to be made
available to each tenant as part of the lease or sales agreement. Unbundling of
any resident parking stalls is prohibited; - This means that the property owner shall
not charge a separate fee (in addition to the base price) or separate rental/sales
base price for the use of the resident parking spaces.

b. All commercial parking spaces as designated on the approved planning application
plans shall be reserved for the exclusive use of commercial tenants and visitors
and shall not be utilized by any of the residential tenants at any time. Commercial
customer parking stalls shall be clearly signed as “short-term commercial customer
stalls” and the management shall strictly enforce the prohibition of resident tenant
and commercial employee parking in the short-term commercial customer stalls to
ensure that there is adequate customer parking available to the customers.

c. Residential guest parking stalls shall be clearly signed as “short-term residential
guest stalls” and the management shall strictly enforce the prohibition of resident
tenant and commercial employee parking in the guest stalls to ensure that there is
adequate guest parking available to the guests.

d. Wayfinding and parking garage signage to ensure customers and guests can
easily find parking from the adjacent public streets.

e. Other measures, to the satisfaction of the Community and Economic Development
Director to minimize the potential for spillover parking by the guests, employees,
and residents of the development project on adjacent residential streets.
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16. The applicant, on a voluntary basis, shall include a provision in residential lease or sales
agreements that will exclude the residents from participating in any future residential
permit parking program.

17. The Developer shall implement the measures outlined in the Transportation Demand
Management Plan that was prepared for the project by Hexagon Transportation
Consultants, Inc. dated April 9, 2019. These programs, once implemented, must be on-
going for the occupied life of the development, unless they are altered, exchanged or
discontinued in consultation with the City and shall be recorded within the CC&R
documents, if a condominium map is approved for the project.

Agreements

18. Prior to the issuance of a City building permit authorizing vertical construction for each
building, Developer shall enter into an Improvement Agreement to guarantee installation
of all improvements required of the project and to provide for payment of all City
inspection and plan check charges associated with the installation of public and private
improvements including, but not limited to, sanitary sewer laterals, water facilities, storm
drains and street lights. The Improvement Agreement shall be recorded against the
property along with the Final Map.

19. Prior to the issuance of a City building permit authorizing vertical construction for each
building, Developer shall execute a Maintenance Agreement, in a form approved by the
City Attorney, to ensure long-term maintenance and servicing by the property owner
and/or designated management personnel of the privately owned improvements.  These
obligations shall be incorporated into the CC&R’s for the HOA and the O&MA for each
building (if a Condominium Map is approved for the project). The Maintenance
Agreements shall be recorded against the properties and be binding upon successors.
Maintenance responsibilities shall include, but not be limited to, landscaping and
irrigation systems, street lighting systems, private utility lines such as storm and sanitary
sewer, curb, gutter, sidewalk, signs and curb markings, shared driveways, stormwater
treatment measures and ground slopes. All public utilities shall be maintained by the
City.

20. Prior to the issuance of a City building permit authorizing vertical construction for each
building, Developer shall execute a Stormwater Treatment Measures Agreement with
the City, in a form approved by the City Attorney, to ensure long-term maintenance and
servicing by the property owner and/or Homeowner’s Association of stormwater site and
off-site design and treatment control measures according to an approved Maintenance
Plan(s).  The Stormwater Treatment Measures Agreements shall be incorporated into
the CC&R’s for the HOA and be recorded against the properties and be binding upon
successors (if a Condominium Map is approved for the project). A Maintenance Plan for
every stormwater treatment control measure or applicable site design measure,
inclusive of maintenance and inspection checklists and Maintenance Inspection Report
Forms, shall be submitted to the City for review and approval.  A copy of the final,
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approved Maintenance Plan(s) shall be placed on file with the City’s Engineering
Division.

21. Prior to the issuance of the first City building permit, which is defined as any building
permit that includes full structural building permits as well as partial permits such as
foundation-only permits., the Developer shall execute and record an Affordable Housing
Agreement restricting the sale or lease of 15% of the total dwelling units, as specified
within the Development Agreement. The Affordable Housing Agreement shall be
recorded together with any Final Map and will have priority over the liens of all deeds of
trust, mortgages and other financing instruments encumbering the Project site.

Any proposed modifications to the approved Affordable Housing Plan must submitted
for review by the Community and Economic Development Director. The Community and
Economic Development Director shall determine whether the proposed modifications
substantially conform with the approved Affordable Housing Plan, or whether a formal
modification of a previously approved Affordable Housing Plan is required to be
submitted to permit the proposed modifications, subject to review and a decision by the
City Council.

22. Prior to the issuance of a City building permit, the developer shall enter into a
Maintenance of Landscaping Agreement for the maintenance of the proposed street
trees, medians, and irrigation systems. The agreement shall run with the land and be
binding upon successors in interest of the Developer.

Parks

23. Prior to approval of the final map, the Developer shall prepare a Landscape Plan for the
proposed development. The Landscape Plan shall be incorporated into the final project
plan and be added as part of the project specifications related to grading, erosion
control, and construction. This plan shall be reviewed and approved by the city prior to
building permit issuance.

24. Maintenance of the street trees and landscaped area adjacent to the site shall be the
responsibility of the property owner.

Public Works

25. If there is any conflict between the vesting tentative map and/or other entitlement
documents and the conditions of approval, these conditions of approval shall govern,
unless approved by the City Engineer.

26. Prior to project acceptance by the City, the Applicant shall retain a Civil Engineer to
prepare “as-built” or “record” drawings, and the drawing shall be submitted in AutoCAD
and PDF formats. AutoCAD files shall include vertical and horizontal data that is
compatible with and can be exported to ArcGIS.
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27. Prior to project acceptance by the City, the Applicant shall prepare “Maintenance and
Responsibility” drawings and shall be submitted in AutoCAD and PDF formats.

28. The Applicant shall provide all field survey data related to the project.  The data shall be
provided in AutoCAD drawing files.

29. Prior to the issuance of any permits for public improvements or work within easements,
certificates of insurance shall be provided to the City verifying that both the Applicant
and any contractors have public liability insurance. The amount and type of insurance
shall be reviewed by the City and shall be sufficient to cover damages that may result
from construction and operations. The insurance limits shall be as required by the City
Attorney. Combined single limit coverage and the policy shall be subject to review and
approval of the City Attorney.

30. Applicant shall pay for all current, on-site service connection fees (including but not
limited to Water and Wastewater) and post all applicable bonds for infrastructure
improvements to be dedicated to the City prior to building permit issuance. Fees shall
be determined based on the current fee schedule at the time of permit issuance.
Separate application is needed for water service request.

31. Site access shall be granted to representatives of the City, the San Mateo County
Mosquito and Vector Control District, and the Water Board, at any time, for the sole
purpose of performing operation and maintenance inspections of the installed
stormwater treatment systems.  A statement to that effect shall be made a part of the
Maintenance Agreement recorded for the property.

Easements

32. The City reserves the right to require the Applicant to provide easements for public
utilities and access as determined by the City Engineer.

33. The Applicant shall acquire at its own cost all off-site easements, rights-of-way, and
land required for the development.

34. The Applicant shall dedicate on all pertinent maps any and all public easements
required for public utilities and access on private lots or parcels. All proposed utility
easements, any City required non-access strips, and all other easements in general
shall also be shown on any pertinent maps.

35. Applicant shall convey any easements to its successors, with the stipulation that they
shall be perpetually the owner’s responsibility for maintenance and repair, and the
owners will hold and save the City of San Bruno harmless from all claims of any kind
related to them.
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36. Applicant shall show easement items 5 and 18 from Chicago Title 15606449-156-TJK-
KC, easement item 5 from First American Title NCS-890598-SM, and easement items
19 and 25 from Chicago Title 15606450-156-TJK-KC on the Final map.

37. Trash storage areas (including recycling or food compactor areas or similar areas),
wash areas, loading docks, repair/maintenance bays, and equipment or material
storage areas shall be completely covered. Covered areas shall be sloped so that spills
and washwater flow to area drains connected to the sanitary sewer system, subject to
the local sanitary sewer agency’s authority and standards.

38. Approved Maintenance Plans shall be kept on-site and made readily available to
maintenance crews.  Maintenance plans shall be strictly adhered to.

39. Prior to approval of improvement plans and issuance of any City permits for each
parcel/building, the Applicant shall ensure all items listed in City of San Bruno Municipal
Code 12.32.030 (Tentative and Final Parcel Maps Information) have been addressed
for the applicable parcel to the satisfaction of the City Engineer.

40. Prior to approval of improvement plans and issuance of any City permits for each
parcel/building, Applicant shall obtain from the California State Water Resources
Control Board a General Construction Activity Storm Water Permit under the National
Pollutant Discharge Elimination System (NPDES) for the applicable parcel if applicable.
Applicant shall comply with all requirements of the permit to minimize pollution of storm
water discharges during construction activities. The permit shall include any work by
public and/or private utilities performing work on behalf of Applicant, if applicable.
Applicant shall be responsible for submitting all required project closeout documents
and closing out of permit after completion of project.

Plan Submittal

41. For all work to be dedicated to the City, Applicant shall provide four copies of an
operations and maintenance manual with all certifications, warranties, guarantees, and
proof of payment to outside agencies.

42. Applicant shall pay a deposit to the City in the amount of $50,000 at the time
Improvement Plans are submitted to the City for review.  Actual costs for staff time shall
be deducted from this deposit.  From time to time the City may require payment of
additional deposit amounts to ensure that there are adequate funds available to pay for
City review services.  At the end of the project, any remaining deposit amount will be
refunded.

43. Any map and plans must be prepared to standard engineering practice and the City of
San Bruno Municipal Code (Muni Code).  In the event of conflict, the Muni Code shall
govern unless approved by the City Engineer.All Improvement Plans shall be submitted
on 24”x36” standard plan sheets. Scale shall be sufficiently large for clarity and review.
Street Improvement Plans and Profiles shall have a minimum of 1”=20’ scale.  The Site
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Plan and Grading Plans shall have a minimum scale of 1”=40’.  Applicant shall submit
an AutoCAD version of the final improvement plan to the City. AutoCAD files shall
include vertical and horizontal data that is compatible with and can be exported to
ArcGIS.

44. The Applicant shall submit engineered Improvement Plans for on-site and public
improvements (including specifications & engineers cost estimates) for each phase for
approval by the City Engineer, showing the infrastructure necessary to serve the
applicable phase of Development. The Improvement Plans shall include, but are not
limited to, all engineering calculations necessary to substantiate the design, proposed
roadways, drainage improvements, utilities including City Cable TV service, traffic
control devices, retaining and/or sound walls, waterlines, sanitary sewers, and storm
drains, street lighting, common area landscaping, signing and striping, and other project
improvements for the applicable phase. Applicant shall submit separate plan sets for
onsite and public improvements upon request of the City.

45. Prior to and as part of utility design, the Applicant shall pothole and submit pothole data
for any utility crossings and for confirmation of utility separation as part of the utility plan
review process. Applicant assumes all risks for any utility work done without potholing.
Separate encroachment permit(s) may be required for potholing within City and/or
Caltrans right-of-way.

46. All major city utilities (valve clusters, meter assemblies, back flow assemblies and
manholes) are to be drawn to scale showing the relationship with any adjacent
structures, utilities and easements/property lines.

47. The Applicant shall provide, as part of its Improvement Plans submittal and/or building
plan submittal, detailed structural calculations and design details for retaining walls and
sound walls, which may be constructed as part of the applicable phase of the Project.
Walls shall incorporate drainage features recommended in the geotechnical report to
ensure proper drainage. The aesthetic design shall be to the satisfaction of the Planning
Director. The structural and drainage design shall be to the satisfaction of the City
Engineer and Building Official.

48. The Improvement Plans shall include complete electrical plans for the applicable phase
as separate sheets, showing the proposed streetlight system in the public right-of-way.
Information in the lighting plan shall include, but is not limited to, the following: pole
type(s), luminaire type(s), conductor and wiring schedule, points of connection, lamp
wattage, pull box locations, load and intensity calculation. The streetlights related to
each building shall be installed and operational prior to the issuance of a Certificate of
Occupancy for each building in the project.
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Right-of-Way

49. The Applicant shall apply for an Encroachment Permit from the Public Works
Department for work in the City public right-of-way, easements or property in which the
City holds interest.

50. Sidewalk shall be constructed adjacent to curb and gutter. Sidewalk shall be added
along the north side of Kains Avenue.

51. Applicant shall provide an approved Caltrans permit prior to starting any work within the
Caltrans right-of-way and prior to issuance of any City Encroachment Permit.

52. The Applicant shall replace all curb, gutter, and sidewalk fronting the project site. All
sidewalks, curb & gutter shall be monolithic, and all transverse grades shall be 2%.
Gutters shall have grades that create positive flow into the City’s stormwater system
and shall not create any ponding within the public right-of-way.

53. Applicant shall design and construct pavement section with a minimum traffic index of 8
to accommodate new truck traffic for White Way and Kains Avenue or as otherwise
approved by the City Engineer. The Applicant shall repave Angus Avenue and Linden
Avenue with 2-inch grind and asphalt concrete overlay all the property fronting roads
from curb to curb, and repave El Camino Real and San Bruno Avenue with 2-inch grind
and asphalt concrete overlay from curb to median. Applicant shall be responsible for
ensuring crosswalks are ADA compliant after repaving.

54. All curb ramps shall be directional and installed to comply with ADA requirements.
Applicant shall upgrade all curb ramps serving crossings that connect to the project
frontage and provide a separate ramp for each crossing to the satisfaction of the City
Engineer. All curb ramps shall be installed based on this condition, unless technically
infeasible, in which case the final review and determination will be made by the City
Engineer or their designee.

55. New driveway approaches shall be installed in accordance with the City and Caltrans
Standards as appropriate.

56. All sidewalks shall be located within the public Right-of-Way or public access
easements and shall meet City and/or Caltrans Standards, whichever is applicable.
Public access easements shall be treated like public sidewalk. Blocking the public
access easement will require a City encroachment permit.

57. All privately maintained infrastructure and devices shall be located outside of the City
Right-of-Way, within the private development.  This includes Sanitary and Storm
Treatment devices, Grease Traps, Oil Separators, Mechanical LID Units, and electrical
transformers and vaults that service only the Applicant’s development.  Above ground
utilities shall not create tripping hazards and shall be appropriately screened and
secured.
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58. All utility work, including trench restoration, in the public right-of-way shall be completed
to the satisfaction of the City Engineer prior to the start of any structure construction.

59. Notwithstanding the above conditions of approval, the developer and City Engineer
shall work closely to anticipate and mitigate unforeseen temporary obstacles and
obstruction associated with the new utility, roadway and sidewalk construction efforts to
ensure safe paths of travel throughout the construction phase of the project. The City
Engineer shall review and approve modifications to temporary construction efforts on an
as needed basis.

Grading

60. The Applicant shall apply for and obtain a Grading Permit for each phase.  Plot and
Finished Grading Plan shall be prepared by a California licensed Civil Engineer.

61. The grading plans for each phase shall minimize the need for off haul from the Project
Site. Design shall incorporate all elements of the applicable soils report(s) and include a
pre-and post-consolidation plan. The grading plans shall be signed by the Geotechnical
Engineer indicating that plans are in compliance with the geotechnical report and
subject to review and approval of the City Engineer.

62. Cost for on- and off-hauling shall be determined based on the current fee schedule.

63. Prior to the issuance of each grading permit, the applicant shall provide Public Works
Department with a plan indicating the amount of soil to be removed, disposal sites, the
number of truck trips required and the proposed haul routes.  Final haul route shall be
approved by the City Engineer.

64. Grading plans with appropriate erosion control measures shall be required for the
development. Grading plans shall show all adjacent properties sufficiently to assure that
the proposed grading does not negatively impact adjacent lands and shall incorporate
drainage features necessary to assure continued drainage without erosion from
adjacent properties.

65. The erosion control plan sheets shall be included as separate, numbered sheets in the
grading plan of the improvement plans. The Applicant shall pay for the erosion control
measures depicted on the plan and/or modifications made subsequently as necessary
based on field conditions.

66. Prior to building permit issuance for each building, the Applicant shall hold a
preconstruction conference with City staff.  The Applicant shall arrange for the
attendance of the construction managers, contractor, and all subcontractors who are
responsible for grading and erosion and sedimentation protection controls.
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Traffic

67. Applicant shall provide on-street parallel parking along the Northbound lane of Linden
Ave between Angus Ave and Kains Ave.  Parking shall be designated for library use
only and Applicant shall provide and install Municipal Parking Only signs for this area.
Applicant shall work with city staff for specific sign type, language, and location of each
sign.

68. Project shall not remove more than a net total of one on-street parking space on Kains
Avenue, Linden Avenue, El Camino Real, and San Bruno Ave, around the perimeter of
the site without prior approval from City Engineer.

69. Applicant shall remove the commercial/passenger loading zone at the northwest corner
of Building B along Linden Avenue. All loading zones shall be identified by the City
Council Resolution for parking restrictions.

70. Proposed curb at the loading zone along San Bruno Avenue shall be realigned to
provide a 10-ft wide minimum loading zone that can serve as an extension of the
eastbound right turn vehicle lane at the intersection of San Bruno Avenue and El
Camino Real outside of loading zone hours. New street area resulting from the curb
realignment shall be dedicated to the City as public right-of-way.

Utilities

71. Applicant shall work with PG&E, San Bruno Cable TV, AT&T and other utility
companies to underground any existing overhead power and communication lines on
the site. All new utilities shall be installed underground.

72. Utility clearances between utility mains, SB Cable TV, sewers, structures or other
objects shall be to the satisfaction of the City Engineer and comply with San Bruno
Standard Specification 33 10 50 (Criteria for Separation of Water Mains and Non-
potable Pipelines).

73. Prior to approval of the improvement plans for each phase, the Applicant shall provide
written approval of the dry utility plans from all affected utility companies, including, but
not limited to, Pacific Gas and Electric, SB Cable TV and Telephone demonstrating their
review and approval of the proposed improvements. Dry utility plans shall be consistent
with proposed work shown on the improvement plans.

74. Joint trenches under sidewalks and streets shall include telephone, electrical,
communication, gas lines, two conduits for City of San Bruno (CSB) Cable, and extra
empty conduits for future use. The trench width and depth shall be to the standards of
the utility companies and to the satisfaction of the City Engineer.

75. The Applicant shall provide street lighting plans, photometrics, and associated details
for the review and approval by the City Engineer.
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76. Applicant shall pay for replacement of and upgrades for deficient off-site water facilities
that serve the development per the required water study, prepared by West Yost
Associates, dated May 22, 2019.

77. Applicant shall indicate the number of sewer laterals required for the Project.  Laterals
are considered at the discretion of the City Engineer.

78. San Bruno Water will operate and maintain water facilities up to the master water
meter(s).

79. Applicant shall provide a mutually agreed upon rooftop antenna installation location to
accommodate “Remote Water Meter Reading” system.  Location shall include access to
dedicated 110V, 20 amp circuit and conduit run to San Bruno Cable point of connection.

80. The Applicant shall identify whether each commercial unit will have its own individual
water meter or if a master meter will be used and indicate on plans for City approval.
Separate application is needed for water service request.

81. Backflow protection on water services shall be required. The backflow preventer shall
be above grade, and shall be located on private property, accessible to Public Works
staff from the outside for testing subject to the City Engineer’s approval. The backflow
preventer may be placed within an enclosed room upon review and approval by the
Public Works Water Division.

82. Meter bypass is required for 3” service or greater.

83. Discharges from indoor/outdoor mat/equipment/hood filter wash racks or covered
outdoor wash racks for restaurants shall be plumbed to the sanitary sewer system,
subject to the local sanitary sewer agency’s authority and standards.

84. Restaurants and grocery stores shall have a sink or other cleaning area large enough to
clean the largest mat or piece of equipment.  The cleaning area shall be indoors or in a
roofed area outdoors, connected to a grease separator prior to discharging to the
sanitary sewer, subject to the local sanitary sewer agency’s authority and standards.
Outdoor cleaning areas shall be designed to prevent stormwater run-on from entering
the sanitary sewer and to prevent stormwater run-off from carrying pollutants to the site
storm drains. Signs shall be posted indicating that all food service equipment washing
activities shall be conducted in this area. Regular maintenance and cleaning of the
grease interceptor is required. Grease separator shall be easily accessible for
maintenance and inspection.

85. Boiler drain lines, roof top equipment with drain lines, and/or equipment for washing
and/or steam cleaning activities shall be connected to the sanitary sewer system,
subject to the local sanitary sewer agency’s authority and standards.
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86. Air conditioning condensate shall drain to landscaping, or alternatively may be
connected to the sanitary sewer system, subject to the local sanitary sewer agency’s
authority and standards.

87. All private utilities (storm, sanitary, water, electric, gas, etc) and private street facilities
within the development shall be maintained and repaired by the Applicant and its
successors and shall be memorialized in maintenance and operations agreement.

88. The Applicant shall address all comments made to “Mill Park Development – Sanitary
Sewer Analysis,” prepared by BKF Engineers, dated April 15, 2019, to the satisfaction
of the City Engineer.

89. The Applicant shall address all comments made to “Mill Park Development – Storm
Drainage and Hydraulic Study,” prepared by BKF Engineers, dated March 15, 2019, to
the satisfaction of the City Engineer.

90. The Applicant shall update and resubmit the “Mills Park Development – Sanitary Sewer
Analysis” based on and to include results of the sanitary sewer flow monitoring.
Applicant shall investigate and report the effects of connecting interior floor drains to the
sanitary sewer system.

Stormwater

91. Video inspections shall be performed to determine the condition of the City's storm and
sewer system at the project frontage up to the nearest upstream and downstream
manholes. Applicant shall pay in full and be responsible for any repairs and/or upgrades
required per results of the video inspection due to age, condition, etc. as determined
necessary by the City Engineer.

92. A final hydrology and hydraulic report prepared by a qualified California Registered Civil
Engineer shall be submitted to the City for review and approval to demonstrate full
compliance with drainage system design requirement. Post-construction runoff into the
storm drain shall not exceed pre-construction runoff levels.  The Applicant’s design
professional shall evaluate the project’s impact to the City’s storm drainage system and
shall substantiate their conclusions with drainage calculations to the satisfaction of the
City Engineer. Calculations shall include a tributary area map.

93. The new street storm drain system shall be designed to withstand a 25-year storm. The
100-year storm shall be contained within the right-of-way.

94. Site improvements shall be designed to protect the property, including its buildings,
from damage in the event of flooding caused by storm events less than or equal to the
100-year storm.

95. Applicant shall provide drainage map that shows overland release route of 100-year
storm.



EXHIBIT F

96. New public storm drain system along El Camino Real shall be sized to accommodate
project drainage and street drainage currently collected by the existing 24” parallel
storm pipe. Existing 24” storm drain pipe along the project frontage at El Camino Real
shall be removed once the new public storm drain system is installed and active.
Existing storm drain inlets along project frontage at El Camino Real shall be replaced, if
necessary, based on current condition and connected to the new public storm drain
system.

97. Applicant shall install and connect all storm sewer pipes below ground and shall not
have any Stormwater discharging onto the roadway. Applicant may choose to provide
design alternatives for the City’s review and consideration.

98. Onsite Storm drainage improvements shall be private.  Storm drain facilities and
laterals, including force mains and those within the public right-of-way shall be private.
City responsibility shall terminate at manholes and drainage inlets.

99. Battery backup power shall be provided for storm pump.

100. Applicant will defend, indemnify, and hold harmless the City of San Bruno, its elected
and appointed officials, employees, and agents from and against any costs, claims, or
liabilities arising out of the approval of this planning application, including, without
limitation, any award of attorney fees that might result from third party challenge. If
applicant is required to defend the City, the City shall retain the right to select the
counsel who shall defend the City.

101. The applicant agrees, on behalf of himself, his successor in interest and assigns to
defend, indemnify and hold harmless the City of San Bruno, its agents, officers and
employees from any claim, action or proceeding for any damage to the project site’s
improvements in the event of flooding caused by storm events arising from a failure to
install improvements or a failure of improvements installed by applicant. The City shall
promptly notify the applicant of any claim, action or proceeding, and the City shall
cooperate fully in the defense.

102. Applicant shall cover loading docks to minimize run-on to and run-off from the loading
area. Roof downspouts shall be positioned to direct stormwater away from the loading
area. Water from covered loading dock areas shall be drained to the sanitary sewer.

103. Install trash capture devices in all new storm drain inlets within the development and
storm drain inlets around the exterior frontages that lead directly to the off-site storm
drain system.  Devices shall be approved by the City Engineer.  All on-site trash capture
devices shall be cleaned routinely and maintained by the Owner per the Stormwater
Treatment Measures Maintenance Agreement.

104. A Storm Water Pollution Prevention Plan (SWPPP) shall be submitted to the City of San
Bruno and the Regional Water Quality Board prior to the approval of the Improvement
Plans for each phase.
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105. Temporary control structures shall remain in place until the site is completely
developed. A Maintenance Plan shall be submitted to the City Engineer indicating
contractor responsibility for complying with the erosion control plan for the duration of
each construction project phase.  The Maintenance Plan shall include dust control, but
is not limited to BMP’s as outlined in the Storm Water Pollution Prevention Plan
(SWPPP), and shall be to the satisfaction of the City of San Bruno and meet all
Regional Water Quality Control Board (RWQCB) requirements.

106. Project shall incorporate landscaping that minimizes irrigation and runoff, promotes
surface infiltration, minimizes the use of pesticides and fertilizers, and incorporates
other appropriate sustainable landscaping practices such as Bay-Friendly Landscaping.

107. Consider incorporating water collection devices, detention areas, and drain spouts into
architectural features, water features, or artwork.  It is encouraged to use LID
techniques to infiltrate, store, detain, evapotranspire, and/or biotreat stormwater runoff
close to its sources.  Minimize impervious surfaces such as concrete, asphalt and
hardscaping, especially for surface parking lots.  If site soils are suitable for infiltration,
utilize permeable joint pavers, porous concrete and asphalt, reinforced grass pavement
(turfcrete), cobblestone block pavement, and/or other similar materials that allow water
to infiltrate.  Utilize sustainable landscaping practices and principles that minimize
irrigation and runoff, promote surface infiltration where possible and minimize the use of
pesticides and fertilizers. Devices, techniques, etc. shall not promote mosquito
breeding.

108. Project shall comply with all requirements of the Municipal Regional Stormwater
NPDES Permit Provision C.3.  Please refer to the San Mateo Countywide Water
Pollution Prevention Program’s (SMCWPPP) C.3 Stormwater Technical Guidance
Manual for assistance in implementing Low Impact Development (LID) measures at the
site.

109. Applicant shall prepare a Stormwater Management Plan (SWMP) for each phase and
an overall plan that includes, at a minimum, exhibit(s) showing drainage areas and
location of Low Impact Development (LID) treatment measures; project watershed; total
project site area and total area of land disturbed; total new and/or replaced impervious
area; treatment measures and hydraulic sizing calculations; a listing of source control
and site design measures to be implemented at the site; a brief summary of how the
project is complying with Provision C.3 of the MRP; and detailed Maintenance Plans for
each site design, source control and treatment measure requiring maintenance. LID
treatment measures shall be utilized to the maximum extent feasible and to the
satisfaction of the City Engineer

110. Applicant shall provide completed C.3 and C.6 Development Review Checklist. For
Special Projects, Applicant shall also complete worksheet F and provide a narrative
discussion of the feasibility/infeasibility of 100% LID Treatment to the satisfaction of the
City Engineer. Special Project narrative discussion shall include, but is not limited, to
the following:
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i. A description of the feasibility of infiltration and rainwater harvesting and use.
ii. A description of the site drainage, including the site slope, direction of flow, and

how the site was divided into drainage management areas that will each drain to
a separate stormwater treatment measure.

iii. A description of any drainage management areas for which self-treating or self-
retaining areas (such as pervious pavement, green roofs or landscaped areas) or
LID treatment measures are provided.

iv. An explanation of how the routing of drainage has been optimized to route as
much drainage as possible to LID features and facilities (if any).

v. A description of constraints to providing on-site LID, including a description of
portions of the site that are proposed to drain to vault-based high flow rate media
filters. This description shall explain why pervious paving is not used for
impervious paved areas that are proposed to drain to a non-LID treatment
measure, and it shall explain why LID measures cannot be constructed in any
proposed landscaped areas within an area that is proposed to drain to a non-LID
treatment measure.

vi. A description of constraints to providing off-site LID, including a statement
regarding whether the project applicant owns or otherwise controls land within
the same watershed of the project that can accommodate in perpetuity off-site
bioretention facilities adequately sized to treat the runoff volume of the primary
project.

111. High flow-rate media filter products shall be certified by the Technical Assessment
Protocol Ecology (TAPE) of the Washington State Department of Ecology as meeting
the TAPE protocol General Use Level Designation for Basic Treatment.

112. Design of non-LID treatment measures shall be consistent with applicable technical
guidance in Chapter 6 of the C.3 Technical Guidance. Hydraulic sizing of high flow-rate
media filters shall meet the hydraulic sizing criteria identified in Provision C.3.d and
shall also be sized in accordance with the flow rate that was certified by the Washington
State Department of Ecology Technical Assessment Protocol Ecology (TAPE) protocol
General Use Level Designation for Basic Treatment.

113. Applicant shall demonstrate, using Manufacturer’s cut sheet or equivalent informational
material and calculations, that non-LID treatment measures used are adequate for the
area requiring treatment.

114. No treatment measures shall have standing water more than 5 days, for vector control.

115. Applicant shall pay, in full, the costs for the City’s third party consultant to review the
Stormwater Management Plan, checklists and related documentations.

116. Roof drains shall drain away from the building and be directed to landscaping or a
stormwater treatment measure.
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117. By April 1 each year, Maintenance Inspection and Servicing Reports for the stormwater
treatment systems shall be submitted to the City for the previous calendar year
(January 1 through December 31).

118. Property Owner shall be required to pay for all municipal inspections of installed
stormwater treatment systems as required by the Regional Water Quality Control Board
or the City Engineer.

119. Interior level parking garage floor drains, and any other interior floor drains, shall be
connected to the sanitary sewer system, subject to the local sanitary sewer agency’s
authority and standards.

120. Efficient irrigation systems shall be used throughout all landscaped areas in accordance
with the Model Water Efficient Landscape Ordinance.

121. On-site storm drain inlets shall be clearly marked with the words “No Dumping! Flows to
Bay,” or equivalent using thermoplastic material or a plaque.

122. All drainage improvements shall be to the satisfaction of the City Engineer.

Fire

123. Fire hydrants shall be provided as required by CFC 507.5. In addition, at least one fire
hydrant is required within 50 feet of the FDC per the City of San Bruno Fire Department
and be adequate to supply the Fire flow rating of the building.

124. Fire apparatus access roads shall be in accordance with this appendix and all other
applicable requirements of the California Fire Code.

125. Facilities, buildings or portions of buildings hereafter constructed shall be accessible to
fire department apparatus by way of an approved fire apparatus access road with an
asphalt, concrete or other approved driving surface capable of supporting the imposed
load of fire apparatus weighing at least 75,000 pounds (34 050 kg).

126. Where a fire hydrant is located on a fire apparatus access road, the minimum road
width shall be 26 feet (7925mm), exclusive of shoulders.

127. Fire apparatus access roads shall not exceed 10 percent in grade.

128. The minimum turning radius shall be determined by the fire code official.

129. Dead-end fire apparatus access roads in excess of 150 feet (45 720 mm) shall be
provided with width and turnaround provisions in accordance with Table D103.4.

130. Where the vertical distance between the grade plane and the highest roof surface
exceeds 30 feet (9144 mm), approved aerial fire apparatus access roads shall be
provided. For purposes of this section, the highest roof surface shall be determined by
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measurement to the eve of a pitched roof, the intersection of the roof to the exterior
wall, or the top of parapet walls, whichever is greater.

131. Provide a separate site map with the City of San Bruno’s Fire Department turning radius
mapped out throughout this project on drive aisles designated as fire lanes. Markings
shall be continuous without interruptions. Radius shall also include turns from all
driveways from the public streets for this phase.

132. The designated fire lanes shall be clear and unobstructed at all times in accordance
with the California Fire Code.

133. The proposed temporary fire apparatus access road shall be designed and maintained
to support the imposed load of our vehicle (68,000 GVW), and shall be provided with an
asphalt concrete pavement surface so as to provide all weather driving capabilities in
accordance with Section 503 of the California Fire Code.

134. Every building three stories or more in height shall provide a Class 1 standpipe system
in accordance with the California Fire Code. Standpipes shall be spaced every 300 feet
of travel distance with the location(s) to be approved by this department. Outlets are
required on all floor landing including the ground floor. One standpipe shall extend to
the roof deck at each access point if the roof slope is less than 4 & 12.

135. The fire department connection shall be installed from the system side of the fire
sprinkler riser instead of the underground water supply line serving the private fire
hydrants.

136. Approved vehicle access for firefighting shall be provided to all construction or
demolition sites. Vehicle access shall be provided to within 100 feet (30 480 mm) of
temporary or permanent fire department connections. Vehicle access shall be provided
by either temporary or permanent roads, capable of supporting vehicle loading under all
weather conditions. Vehicle access shall be maintained until permanent fire apparatus
access roads are available.

Cable

137. The utility pole located on the east side of Linden Ave. between Reid Ave. and Angus
Ave. (Pole identification number: 110067197) shall remain at its present general
location, to the satisfaction of the Cable Director. It is an endpoint overhead connection
for San Bruno Municipal Cable TV’s fiber along with AT&T’s fiber with conduit risers
transitioning into an underground fiber/coaxial telecommunications network. This can
be an underground connection point rising to the utility pole for the Mills Park project.

138. On the joint trench intent map, San Bruno Cable will occupy space within the joint
trench to gain entrance into both of the building’s MPOE.  The design and construction
cost of San Bruno Cable’s conduit system point to point will be the responsibility of the



EXHIBIT F

developer /owner.  There will be a CATV riser on the existing pole and underground
conduit connecting to the MPOE if required.

139. The developer/contractor shall be responsible for labor and construction including the
coordination with PG&E for excavating the joint trench, supplying and installing CATV
conduits, and excavating, supplying, and installing the CATV underground utility box or
boxes as needed.  Provide connection materials such as the riser to the existing utility
pole and MPOE riser along with a pull rope.  A designated underground utility box for
SB Cable TV may not be necessary if the distance between the building’s MPOE and
existing SB Cable TV’s utility box is less than 100 feet.

140. The developer/contractor shall provide two SCH40 2-inch conduits connecting the main
MPOE to the outside underground utility box intercepting the existing San Bruno Cable
network with a riser at the existing utility pole.

141. The developer/contractor shall provide connectivity between MPOE and additional IDF
rooms with SCH40 2-inch conduit with pull ropes inside.

142. The developer/contractor shall provide connectivity between the IDF rooms and each
unit with 10mm Microduct and routed into a main gang box or unit’s internal panel (see
specs below for Microduct of equal or better).  This will terminate in each unit to provide
Data, Video and VoIP services with an ONU.

143. Microduct Specifications: FieldShield Riser Rated 10mm Microduct is a durable, crush
resistant micro-conduit designed to increase the protection of fiber. Manufactured using
high density thermoplastic, FieldShield Riser Rated Microduct offers superior durability
and protection.

144. Developer is responsible for internal wiring of each unit in the building and/or additional
outlets consisting of Ethernet Cat6 communication wires or better and Coax cables such
as RG6 Trishield or better routed in homerun design for each outlet.  Additional outlets
shall be wired homerun to a main gang box or unit’s internal panel made of plastic
material to help wireless transmission of data signal throughout the unit along with a
120 VAC duplex electrical outlet.  Each residential unit shall have a main outlet in the
living room and additional outlets in each bedroom.  No splicing of cables within the
units.  All cables shall conform to cable department’s requirements and terminated with
an F-connector and Cat6 RJ45 jack at each wall plate outlet.  All cables shall conform to
Cable TV department’s requirements.

145. The developer/contractor shall provide connectivity between the IDF rooms and to all
Wireless Access points throughout the building using Ethernet Cat6 communication
wires or better.

146. Developer/Contractor will provide B-36 utility underground vaults with 12-inch
extensions for intercepting existing San Bruno Cable TV network.  Christy B-36 with 12"
extensions (35 1/4"L x 22 1/4"W x 12"H, plus 12" extension).
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147. Developer/Contractor will provide an area of 4 feet by 4 feet by ¾ inch fire rated
plywood mounted on a wall inside the MPOE along with a 120 VAC duplex electrical
outlet.

148. Developer/Contractor will provide an area of 4 feet by 4 feet by ¾ inch fire rated
plywood mounted on a wall inside all IDF rooms where all Microducts for the units
terminate and a 120 VAC duplex electrical outlet.

149. Developer/Contractor will provide a grounded wire for attachment to the cable system at
the demarcation point in the MPOE and IDF rooms with a minimum gauge of 14.

150. San Bruno Cable TV will supply the fiber optic node unit and equipment to provide
service, fiber optic cable, power supply, Ethernet patch panels and ME switch as
needed.  The purchase and installation of Microduct from the IDF rooms to each unit
shall be the responsibility of the developer/owner.  The internal wiring (RG6 and Cat6
cables) to each unit, additional outlets and all termination connectors both coax and
Ethernet wires along with wall plates shall be the responsibility of the developer/owner
and shall conform to the type and installation practice recommended by San Bruno
Cable.  The developer/contractor shall proof and test all conduits, Microduct, Ethernet
wires and coax cables prior to completion.

End Conditions
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RESOLUTION NO. 2019-08

A RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF SAN BRUNO
RECOMMENDING TO THE CITY COUNCIL APPROVAL OF A DEVELOPMENT

AGREEMENT AND AFFORDABLE HOUSING PLAN BETWEEN THE CITY OF SAN
BRUNO AND WILLIAMS PORTFOLIO 16, A CALIFORNIA CORPORATION FOR THE
PROJECT LOCATED AT MILLS PARK CENTER AND 601 – 611 EL CAMINO REAL

(APNS: 020-096-050, 020-096-060, 020-096-070, 020-096-080, 020-076-090,
020-076-100, 020-076-110, 020-076-120, 020-076-130, 020-076-160, 020-076-
200, 020-076-220, 020-076-230, 020-076-240, 020-076-250, 020-076-260,
020-075-080, 020-075-090, 020-075-100, 020-075-110, 020-072-030, 020-072-
040, 020-072-050, 020-072-060, 020-072-070, 020-072-320)

(DA19-001)

WHEREAS, California Government Code, Title 7, Chapter 4, Article 2.5
(“Development Agreement Statute”) authorizes the City of San Bruno (“City”) to enter into
Development Agreements which will provide certainty, definition and commitment to
developers as well as to necessary public improvements required by development;

WHEREAS, in order to strengthen the public planning process, encourage private
participation in comprehensive planning, and reduce the economic costs and risks of
development, the Legislature of the State of California enacted section 65864 et seq. of the
Government Code (the “Development Agreement Statute”) which authorizes a city and a
developer having a legal or equitable interest in real property to enter into a binding, long-
term development agreement establishing certain development rights in the property;

WHEREAS, as authorized by Governmental Code Section 65865(c), the City has
adopted City Council Resolution 1986-77 authorizing the execution of Development
Agreements and establishing the procedures and requirements for said Development
Agreements within the City;

WHEREAS, on December 4, 2017, Signature Land Advisors, LLC (“Applicant”) on
behalf of Williams Portfolio 16 and the Welch Family Partnership (“Owners”) submitted an
application for the Mills Park Center and the adjacent site at 601 – 611 El Camino Real, in
the City of San Bruno an more particularly described as Assessor’s Parcel Numbers 020-
096-050, 020-096-060, 020-096-070, 020-096-080, 020-076-090, 020-076-100, 020-076-
110, 020-076-120, 020-076-130, 020-076-160, 020-076-200, 020-076-220, 020-076-230,
020-076-240, 020-076-250, 020-076-260, 020-075-080, 020-075-090, 020-075-100, 020-
075-110, 020-072-030, 020-072-040, 020-072-050, 020-072-060, 020-072-070, 020-072-320
(“Property”); and



EXHIBIT G

WHEREAS, the Applicant desires to develop two 5-story, 70’ tall, mixed use buildings
with a total of 425 residential condominiums, a ground floor grocery store, ground floor
commercial space with associated infrastructure on the Property (“Project”); and

WHEREAS, in order to develop the Project, the Applicant has submitted an
application to the City of San Bruno for approval of the following:  Environmental
Determination, Ordinance amending the San Bruno Municipal Code Title 12 (Land Use) to
change the Zoning Map from Commercial (C) to Planned Development (P-D) District; a
Planned Development Permit and Architectural Review Permit; a Phased Vesting Tentative
Tract Subdivision Map; and a Development Agreement and Affordable Housing Plan; and

WHEREAS, Williams Portfolio 16 is a corporation organized under the laws of the
State of California and is in good standing thereunder and is a qualified applicant to do
business in the State of California and enter into a Development Agreement;

WHEREAS, the Development Agreement commits the Developer to certain
negotiated requirements, referred to as “Public Benefits.” These include the following:

 $10 million total public benefit payment into the City’s General Fund (subject
to annual CPI increases). This is paid in stages based on construction timing
by parcel and the owner’s election to create condominium units.

 Additional provisions related to Affordable Housing in the Affordable Housing
Plan, in excess of the City’s requirements. These include:

o 55-year term for the affordability restrictions, which is an additional ten
years in excess of the City’s Affordable Housing Program Ordinance
requirement.

o Deeper affordability levels for the 64 affordable units on the project site
consisting of 15% of the total units on-site with following affordability
levels: 6% (26 units) very low income, 4.5% (19 units) low income and
4.5% (19 units) moderate income. These are deeper levels than the
6% low income and 9% moderate income in the City’s Affordable
Housing Program Ordinance requirement to assist the City’s in
compliance with the State RHNA Affordable Unit Goals.

o Additional affordable unit tenant protection provisions that apply in the
event the occupied Affordable Units that are initially rented are sold.

 Requirement to provide a “High-End Grocery Store” as defined in the
Development Agreement.

 Dedication of nine (9) new public parking spaces in conjunction with the
improvement and widening of Linden Avenue.

 Realignment, improvement, and reconstruction of Kains Avenue and
installation of a new traffic signal at Kains Avenue and El Camino Real.

 Extension of the right turn lane from east-bound San Bruno Avenue onto
south-bound El Camino Real.

 Sales Tax Point of Sale Designation for construction goods purchases, which
may result in additional sales tax revenue to the City during construction.
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WHEREAS, the Affordable Housing Plan (Exhibit F of the Development Agreement) is
consistent with Municipal Code Chapter 12.230 “Affordable Housing Program.” The
developer will make fifteen percent (15%) of the residential units in the project available at
below-market rates to qualifying occupants as further specified in the Affordable Housing
Plan. The developer has the right to operate the affordable units as rental units or as for-sale
condominium units. If the developer elects to operate the affordable units as rental units, that
is an Alternative pursuant to Municipal Code Section 12.230.030 and therefore the Planning
Commission recommends that the City Council determine, based on substantial evidence,
that: a) the proposed alternative supports adopted Housing Element policies and goals and
assists the city in meeting state housing requirements; b) the proposed affordable units
comply with the standards in Municipal Code Section 12.230.080, including, without
limitation, compliance with Municipal Code Section 12.230.080(B) requiring that the
affordable units be made available for occupancy concurrently with the market-rate units; and
c) The affordable units will help mitigate the impact of the project on the need for affordable
housing.

WHEREAS, in exchange for the substantial Public Benefits of the Project, Owner
desires to receive assurances that City shall grant permits and approvals required for the
development of the Project over the Project's estimated eight-year development horizon, in
accordance with procedures provided by law and in this Agreement, and that Owner may
proceed with the Project in accordance with the Existing City Laws.  In order to effectuate
these purposes, the Parties desire to enter into this Agreement;

WHEREAS, the recently adopted Development Impact Fees shall not apply to any
development project that meets both of the following conditions: (i) the development
application for the project was deemed complete no later than May 1, 2019, and (ii) on or
before August 1, 2019, the City and the developer of the development project have entered
into a Development Agreement or other negotiated contract with the City for the project;
provided however if the development project has not commenced construction in compliance
with and prior to expiration or termination of the development agreement or other negotiated
contract, then the Fees shall apply to the project. This development project qualifies for this;

WHEREAS, the proposed Development Agreement is consistent with the San Bruno
General Plan, Transit Corridors Specific Plan, and Zoning Ordinance (as amended by the
Project Approvals);

WHEREAS, a Notice of Public Hearing was mailed to properties within a 600-foot
radius of the project site on June 7, 2019, and duly posted in the San Mateo County Daily
Journal on Saturday, June 8, 2019; and

WHEREAS, the Planning Commission held a Public Hearing on the Development
Agreement on June 18, 2019 and on said date, the Public Hearing was opened, held and
closed; and

WHEREAS, the proposed Project has been reviewed with respect to applicability of
the California Environmental Quality Act ("CEQA") and the State CEQA Guidelines
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(California Code of Regulations, Title 14, Sections 15000 et seq., hereafter the "CEQA
Guidelines").  The amendment does not require any further CEQA review because an Initial
Study/Environmental Checklist was prepared for the project dated June 11, 2019, that
confirms the proposed Project would not result in any new or substantially more significant
effects than those analyzed in the San Bruno Transit Corridors Plan (TCP) Certified
Environmental Impact Report (EIR) that was adopted by the City Council on February 12,
2013, pursuant to CEQA Guidelines Sections 15162 (Subsequent EIRs and Negative
Declarations) and 15168 (Program EIR). All applicable mitigations in the TCP EIR will be
required as conditions of approval for the proposed Project.

NOW, THEREFORE, BE IT RESOLVED by the Planning Commission of the City of
San Bruno, based on facts in the staff reports, written and oral testimony, and exhibits
presented:

1. The Planning Commission hereby finds that the proposed Development
Agreement is consistent with the San Bruno General Plan.

2. The Planning Commission hereby finds that the proposed Development
Agreement is consistent with the requirements of California Government Code,
Title 7, and Chapter 4, Article 2.5 and San Bruno City Council Resolution 1986-
77.

3. The Planning Commission hereby recommends that the City Council of the City
of San Bruno approve the Development Agreement by and between the City of
San Bruno and Williams Portfolio 16, substantially in the form attached hereto
as Attachment 1, subject to minor conforming or technical revisions approved
by the City Manager and City Attorney.

4. The Secretary of the City of San Bruno Planning Commission is hereby
directed to forward to the City Council a certified copy of this resolution together
with an attested copy.

Date Planning Commission Chair

ATTEST APPROVED AS TO FORM

Planning Commission Secretary City Attorney

-o0o-
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I, Darcy Smith, Planning Commission Secretary, do hereby certify that the foregoing
Resolution was duly and regularly passed and adopted by the Planning Commission of the
City of San Bruno this 18th day of June 2019 by the following vote:

AYES Commissioners:

NOES Commissioners:

ABSENT Commissioners:

Attachment A

Planning Commission Review Copy - Development Agreement
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DEVELOPMENT AGREEMENT

This Development Agreement (this “Agreement”) is dated for reference purposes as of
_____________, 2019, by and between the City of San Bruno, a general law city and California
municipal corporation (“City”) and Williams Portfolio 16, a California corporation
(“Developer”). Developer and City are referred to individually in this Agreement as a “Party”
and collectively as the “Parties.”

RECITALS

This Agreement is entered into on the basis of the following facts, understandings and
intentions of the Parties. The following recitals are a substantive part of this Agreement;
capitalized terms used herein and not otherwise defined are defined in Article 1 of this
Agreement.

A. In order to strengthen the public planning process, encourage private participation
in comprehensive planning, and reduce the economic costs and risks of development, the
Legislature of the State of California enacted section 65864 et seq. of the Government Code (the
“Development Agreement Statute”) which authorizes a city and a developer having a legal or
equitable interest in real property to enter into a binding, long-term development agreement
establishing certain development rights in the property.

B. In accordance with the Development Agreement Statute, the City Council of the
City of San Bruno adopted Resolution No. 1986-77 (the “City Development Agreement
Regulations”), which authorizes the execution of development agreements and specifies
additional procedures and requirements supplementing the Development Agreement Statute.
The provisions of the Development Agreement Statute and the City Development Agreement
Regulations are collectively referred to herein as the “Development Agreement Law.”

C. Developer is the owner of and/or has an equitable interest in that certain real
property abutting El Camino Real described in Exhibit A and depicted in Exhibit B (the
“Property”). The Property measures approximately 5.38 acres in size, consisting of two
segments: approximately 2.42 acres north of Kains Avenue bisected by Camino Plaza, a public
street (“Parcel A”), and approximately 2.96 acres south of Kains Avenue bisected by White
Way, a public alley (“Parcel B”).

D. Developer proposes to develop a mixed use retail/residential project on the
Property consisting of up to 425 residential units (including 15% on-site affordable units), up to
45,000 square feet of commercial uses, with associated parking and site improvements in two
buildings, as described in the Existing Approvals (the “Project”). Developer submitted
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applications for the following City approvals for the Project on December 2, 2017 (together, the
“Applications”): (1) rezoning from “C” (General Commercial) to “P-D” (Planned
Development) (PD19-001) (the “P-D Rezoning”); (2) a Planned Development Permit (PDP19-
001) (the “PD Permit”); (3) a phased vesting tentative tract subdivision map to merge and
resubdivide existing parcels, allow condominiums, and approve abandonment of certain public
streets and public easements (TM19-001) (the “Vesting Tentative Map”); (4) architectural
review (AR19-002) (the “Architectural Review Permit”); (5) a Development Agreement
(DA19-001); (6) an affordable housing plan pursuant to Municipal Code Section 12.230.070 (the
“Affordable Housing Plan”); and (7) a request for CEQA clearance for the Project. The
Applications were determined or deemed complete pursuant to State law and the San Bruno
Municipal Code as of April 30, 2019 (the “Complete Application Date”). .

E. City previously adopted the San Bruno Transit Corridors Specific Plan (the
“TCP”) covering a portion of the City that includes the Property. As part of adopting the TCP,
City prepared an environmental impact report that evaluated the potential environmental effects
of development under the TCP (the “TCP Program EIR”), pursuant to the California
Environmental Quality Act (Public Resources Code section 21000 et seq.) (“CEQA”) and the
State CEQA Guidelines (California Code of Regulations section 15000 et seq.) (the “CEQA
Guidelines”). City certified the TCP Program EIR on February 12, 2013. In response to
Developer’s Applications, City has evaluated the Project pursuant to CEQA and prepared an
Initial Study Checklist dated ___________, 2019 which addresses the extent to which the TCP
Program EIR considers environmental effects of the Project (the “CEQA Checklist”, and
together with the TCP Program EIR, the “Project CEQA Documentation”).

F. After a duly noticed public hearing, on _______________, 2019, the Planning
Commission of City recommended that the City Council of City approve the Applications. The
Planning Commission also determined that potential environmental effects of the Project are
adequately considered by the TCP Program EIR so that the Applications do not require new
separate environmental study under CEQA, and recommended that the Applications can be
approved relying on the Project CEQA Documentation, in accordance with Sections 15162,
15168 and 15183 of the CEQA Guidelines.

G. Prior to or concurrently with approval of this Agreement, City has taken the
following actions to review and plan for the future development of the Property and the Project
(collectively, and together with this Agreement, the “Existing Approvals”):

1. Determination that the Existing Approvals may rely on the Project CEQA
Documentation without additional CEQA review pursuant to Section 15168 of the CEQA
Guidelines, by Resolution No. ___________ adopted by the City Council on ___________, 2019
(the “Project CEQA Approval”).

2. Approval of the P-D Rezoning by Ordinance No. _________ , introduced
by the City Council on __________, 2019 and adopted on ______________, 2019.

3. Approval of the PD Permit by Resolution No. ________ adopted by the
City Council on ___________, 2019;
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4. Approval of the Vesting Tentative Map for condominium purposes and
abandonment of certain public streets and public easements, and allowing the filing of phased
final maps by Resolution No. ________ adopted by the City Council on ___________, 2019; and

5. Approval of the Architectural Review Permit by Resolution No. ________
adopted by the City Council on __________, 2019.

6. Approval of the Affordable Housing Plan by Resolution No. ________
adopted by the City Council on __________, 2019.

H. It is the intent of City and Developer to establish certain conditions and
requirements related to review, approval, development and operation of the Project, which are or
will be the subject of this Agreement and possibly subsequent development applications and land
use entitlements.

I. City specifically finds, as required by the Development Agreement Law and as
reflected in the Enacting Ordinance (as defined in Recital O), that approving this Agreement for
the Project will promote orderly growth and quality development in accordance with the goals
and policies set forth in the General Plan; is compatible with the uses authorized in, and the
regulations prescribed for, the district in which the Property is located; will promote the public
convenience, general welfare, and good land use practice; will promote development which is
not detrimental to the health, safety and general welfare; will not adversely affect the orderly
development of property or the preservation of property value; and will promote and encourage
development of the Project by providing a greater degree of requisite certainty. City also finds
that the Project will provide substantial public benefits as described in this Agreement.

J. On February 26, 2019, the City Council of City adopted its Ordinance No. 2019-
1869 (the “New Fee Ordinance”), which amended the Municipal Code by adding Chapter
12.260 (the “Development Impact Fees Code”) to establish certain fees on new development
(all such fees, the “Development Impact Fees”). Concurrently the City Council adopted its
Resolution No. 2019-20 to set rates for each Development Impact Fee (the “Fee Setting
Resolution”).

K. As part of adopting the Fee Setting Resolution, the City Council recognized that
City was in the process of considering applications for a number of proposed projects that had
been submitted before adoption of the New Fee Ordinance. The City Council determined that if
such projects are approved they would not be subject to the Development Impact Fees, subject to
certain requirements (the “Fee Exemption”). Consequently, Section 4 of the Fee Setting
Resolution provides that the Development Impact Fees shall not apply if: (1) the project’s
application is deemed complete by May 1, 2019; (2) the applicant enters into a development
agreement or other negotiated contract with the City by August 1, 2019; and (3) construction of
the project commences in compliance with and prior to expiration or termination of the
development agreement or other negotiated contract.

L. Developer wishes to satisfy the requirements of the Fee Setting Resolution and
qualify for the Fee Exemption, and City is willing to enter into this development agreement that
will satisfy the second requirement of the Fee Setting Resolution described in Recital K in return
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for (a) Developer’s payment of a flat contribution to the City’s General Fund that would be in the
amount of Five Million Dollars (subject to CPI adjustment, the “Public Benefit Payment”), and
(b) Developer’s commitment to begin construction of the Project by the dates specified herein.
City acknowledges that the Project qualifies for the Fee Exemption pursuant to the Fee Setting
Resolution in that the Complete Application Date is on or before May 1, 2019, provided this
negotiated Agreement is entered into on or before August 1, 2019 and subject to commencement
of construction prior to termination or expiration of this Agreement.

M. City and Developer have reached mutual agreement and desire to voluntarily
enter into this Agreement to facilitate development and operation of the Project subject to the
conditions and requirements set forth herein.

N. City has given the required notice of its intention to adopt this Agreement and has
conducted public hearings thereon pursuant to Government Code section 65867 and the City
Development Agreement Regulations. City has reviewed and evaluated this Agreement in
accordance with the Development Agreement Law and has determined that the provisions of this
Agreement and its purposes are consistent with the Development Agreement Law and the goals,
policies, standards and land use designations specified in the General Plan.

O. Following a duly noticed public hearing, on ______________, 2019 the City
Council introduced Ordinance No. _________ approving this Agreement and authorizing its
execution, including approval of Developer providing affordable on-site rental units within the
Project as an alternative to providing for-sale affordable units pursuant to Municipal Code
Chapter 12.230, and the City Council adopted that Ordinance on ____________, 2019 (the
“Enacting Ordinance”).

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and promises contained
herein and other valuable consideration, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

[Cross-references may require updating.]

1.1 Definitions.

“Administrative Project Amendment” is defined in Section 8.2.1.

“Affiliated Party” is defined in Section 10.1.2.

“Affordable Housing Agreement” is defined in Section 5.1.1.

“Affordable Housing Plan” is defined in Section 5.1.1 and Exhibit F.

“Affordable Housing Program” is defined in Section 5.1.1.
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“Affordable Units” is defined in Section 5.1.1.

“Agreement” or “Development Agreement” means this Development Agreement
between City and Developer, including all Exhibits hereto.

“Agreement Amendment” is defined in Section 8.3.2.

“Applicable City Regulations” means the ordinances, resolutions, orders, rules, official
policies, standards, specifications, guidelines or other regulations of City that are applicable to
the Property and the Project and in effect on the Effective Date.

“Applicable Law” means the Applicable City Regulations and all State and Federal laws
and regulations applicable to the Property and the Project as such State and Federal laws and
regulations may be enacted, adopted and amended from time to time, as more particularly
described in Section 3.8 (Changes in the Law).

“Applications” is defined in Recital D.

“Architectural Review Permit” is defined in Recital D.

“Assignee” is defined in Section 10.1.1.

“Assignment” is defined in Section 10.1.3.

“Assignment and Assumption Agreement” is defined in Section 10.1.3 and Exhibit E.

“Building” means the portion of the Project to be constructed and occupied on each
Parcel, with “Building A” meaning the Building on Parcel A and “Building B” meaning the
Building on Parcel B.

“Business Day” means a day that is not a Saturday, Sunday, federal holiday or state
holiday under the laws of the State of California.

“CalTrans” means the California Department of Transportation.

“CEQA” means the California Environmental Quality Act, California Public Resources
Code section 21000, et seq., as amended from time to time.

“CEQA Checklist” is defined in Recital E.

“CEQA Guidelines” means the State CEQA Guidelines (California Code of Regulations,
Title 14, section 15000, et seq.), as amended from time to time.

“Certificate” is defined in Section 6.1.4.

“Changes in the Law” is defined in Section 3.8.

“Chief Building Official” means the Chief Building Official of the City of San Bruno or
his or her designee.
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“City” means the City of San Bruno.

“City Council” means the City Council of the City of San Bruno.

“City Development Agreement Regulations” is defined in Recital B.

“City Manager” means the City Manager of the City of San Bruno or his or her
designee.

“City Parties” means and includes City and its elected and appointed officials, officers,
employees, contractors and representatives.

“Claims” means liabilities, obligations, orders, claims, damages, fines, penalties and
expenses, including reasonable attorneys’ fees and costs.

“Commence Construction” means to satisfy all of the following: (a) provide City with a
copy of a fully executed construction contract or similar contractual obligation to construct the
portion of the Project on Parcel A or Parcel B, as the case may be, that commits Developer to
pay for such construction; and (b) obtain issuance of a Horizontal Permit for the applicable
portion of the Project; and (c) begin activities on the Property under such contract and permit.

“Complete Application” means a permit application that in the reasonable discretion of
City’s Chief Building Official substantially satisfies the submission requirements for
construction documents and other materials and information under the applicable City and State
regulations, sufficiently to allow substantive technical review by City, despite the possibility that
City may require additional or different details or may require revisions to Project plans, in
accordance with the Project Approvals, this Agreement, and the Applicable City Regulations.
For the purposes of this Agreement, the date of a Complete Application shall be the date that
Developer submits a qualifying permit application to City, and not the date that City determines
that such permit application qualifies as a Complete Application.

“Complete Application Date” is defined in Recital D.

“Condominium Code” is defined in Section 3.12.1.

“Condo Implementation Payment” is defined in Section 3.12.3.

“Condominium Permit” is defined in Section 3.12.1.

“Connection Fees” means those fees charged by City on a citywide basis or by a utility
provider to utility users as a cost for connecting water, sanitary sewer, and other applicable
utilities, except for any such fee or portion thereof that constitutes an Impact Fee.

“Consumer Price Index” or “CPI” shall mean the San Francisco-Oakland-San Jose
Consumer Price Index, All Items (1982-84=100) for All Urban Consumers (CPI-U), published
by the Bureau of Labor Statistics for the U.S. Department of Labor Consumer Price Index for the
San Francisco Bay Area, or if such index is no longer available by a comparable index as
reasonably selected by City.
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“Default” is defined in Section 12.1.

“Developer” means Williams Portfolio 16, a California corporation and its permitted
successors, assigns and Affiliated Parties (as defined in Section 10.1.2).

“Development Agreement” or “Agreement” means this Development Agreement
between City and Developer, including all Exhibits hereto.

“Development Agreement Law” is defined in Recital B.

“Development Agreement Statute” is defined in Recital A.

“Development Impact Fees” is defined in Recital J.

“Development Impact Fees Code” is defined in Recital J.

“Development Project” means a development project as defined by section 65928 of the
California Government Code. Notwithstanding section 65928 of the California Government
Code, Development Project shall also include all ministerial approvals required to carry out,
construct, reconstruct, and occupy such a development project.

“Director” means the Director of Community and Economic Development of the City of
San Bruno, or his or her designee.

“Effective Date” is defined in Section 2.1.1.

“Enacting Ordinance” is defined in Recital O.

“Exactions” means exactions that may be imposed by the City as a condition of
developing the Project, including requirements for acquisition, dedication or reservation of land;
and obligations to construct on-site or off-site public and private infrastructure improvements
such as roadways, utilities or other improvements necessary to support the Project, whether such
exactions constitute subdivision improvements, mitigation measures in connection with
environmental review of the Project, or impositions made under Applicable City Regulations.
For purposes of this Agreement, Exactions do not include Impact Fees.

“Existing Approvals” means and includes those permits and approvals for the Project
granted by City to Developer as of the Effective Date as set forth in Recital G, plus this
Agreement.

“Existing Impact Fees” is defined in Section 4.1.

“Fee Exemption” is defined in Recital K.

“Fee Setting Resolution” is defined in Recital J.

“Final Approval Date” is defined in Section 2.1.2.
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“General Plan” means City’s General Plan, as amended through the Effective Date.

“High-End Grocery” is defined in Section 5.1.3.

“Horizontal Permit” means a City-issued permit for grading, utility installation or similar
horizontal site preparation work, but not a Vertical Permit.

“Impact Fees” means the monetary amount charged by City in connection with a
Development Project for the purpose of defraying all or a portion of the cost of mitigating the
impacts of the Development Project or development of the public facilities related to the
Development Project, including, any “fee” as that term is defined by Government Code section
66000(b). For purposes of this Agreement, a fee that meets both the definitions of an Impact Fee
and an Exaction will be considered to be an Impact Fee. Impact Fees do not include Other
Agency Fees.

“Litigation Challenge” is defined in Section 9.3.

“Major Project Amendment” is defined in Section 8.2.2.

“Material Condemnation” is defined in Section 13.1.

“Mortgage” means any mortgage, deed of trust, security agreement, and other like
security instrument encumbering all or any portion of the Property or any of the Developer’s
rights under this Agreement.

“Mortgagee” means the holder of any Mortgage, and any successor, assignee or
transferee of any such Mortgage holder.

“Municipal Code” means and refers to the City of San Bruno’s Municipal Code, as
amended from time to time.

“New City Laws” means any ordinances, resolutions, orders, rules, official policies,
standards, specifications, guidelines or other regulations, which are promulgated or adopted by
the City (including but not limited to any City agency, body, department, officer or employee) or
its electorate (through their power of initiative or otherwise) after the Effective Date.

“New Fee Ordinance” is defined in Recital J.

“Notice of Breach” is defined in Section 12.1.

“Operating Memorandum” is defined in Section 8.3.1.

“Other Agency Fees” is defined in Section 4.3.

“Other Agency Subsequent Approvals” means approvals, entitlements and permits
required for development or use of the Project to be obtained from governmental or quasi-
governmental entities other than the City.

“Parcel A” is defined in Recital C.
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“Parcel A Payment” is defined in Section 2.3.1.

“Parcel B” is defined in Recital C.

“Parcel B Payment” is defined in Section 2.3.1.

“Party” and “Parties” shall mean City and/or Developer.

“P-D Rezoning” is defined in Recital D.

“PD Permit” is defined in Recital D.

“Permitted Delay” is defined in Section 13.4.

“Planning Commission” means the City of San Bruno Planning Commission.

“Prevailing Wage Laws” is defined in Section 9.2.

“Processing Fees” means all fees for processing Development Project applications,
including any required supplemental or other further environmental review, plan checking and
inspection and monitoring for land use approvals, design review, grading and building permits,
and other permits and entitlements required to implement the Project, which are in effect at the
time those permits, approvals or entitlements are applied for, and which are intended to cover the
actual costs of processing the foregoing.

“Project” is defined in Recital D.

“Project Approvals” means the Existing Approvals and all Subsequent Approvals as and
when approved.

“Project CEQA Approval” is defined in Recital G.

“Project CEQA Documentation” is defined in Recital E.

“Property” is defined in Recital C.

“Public Benefit Payment” is defined in Recital L.

“Street Abandonment” means abandonment and vacation of public street and easement
rights to Camino Plaza and portions of White Way pursuant to the Project Approvals to enable
use of the rights-of-way as part of the Project, and abandonment and dedication of certain other
public street and easement rights and private property rights to enable realignment of Kains
Avenue through the Project, as further addressed in Section 7.5.

“Subsequent Approvals” is defined in Section 7.1.

“TCP Program EIR” is defined in Recital E.

“Term” is defined in Section 2.2.
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“Title Encumbrances” is defined in Section 5.1.1.

“Transfer” is defined in Section 10.1.1.

“Transit Corridors Specific Plan” or “TCP” is defined in Recital E.

“Vertical Permit” means a City-issued building permit or other permit to construct
vertical structural improvements on the Property, which by way of illustration but not limitation
may include foundation-only permits, building shell and core construction permits, or a
combination of the two, but not including Horizontal Permits.

“Vested Elements” is defined in Section 3.1.

“Vesting Tentative Map” is defined in Recital D.

ARTICLE 2
EFFECTIVE DATE AND TERM

2.1 Effective Date and Final Approval Date.

2.1.1 Effective Date. The “Effective Date” of this Agreement shall be the later
of (a) the date that is thirty (30) days after the date the Enacting Ordinance is adopted, or (b) the
date this Agreement is fully executed by the Parties. The Parties acknowledge that Section
65868.5 of the Development Agreement Statute requires this Agreement to be recorded in the
Official Records of the San Mateo County Recorder’s Office no later than ten (10) days after the
City enters into this Agreement, and that the burdens of this Agreement shall be binding upon,
and the benefits of this Agreement shall inure to, all permitted successors in interest to the
Parties to this Agreement. The City Clerk shall cause such recordation.

2.1.2 Final Approval Date. The “Final Approval Date” of this Agreement
shall be the date of expiration of all administrative, referendum, and judicial periods to challenge
City Council action approving the Existing Approvals and/or this Agreement with no such
challenges being filed, or if filed then when such challenges are finally resolved on terms
satisfactory to the Parties such that no further challenges under the Applicable Law are possible.
Notwithstanding the foregoing, if the Final Approval Date has not been achieved on or before the
fourth (4th) anniversary of the Effective Date, City in its sole discretion may terminate this
Agreement by written notice to Developer.

2.2 Term of Agreement. Subject to the following qualifications, the “Term” of this
Agreement shall be eight (8) years, commencing on the Final Approval Date and expiring on the
eighth (8th) anniversary of the Final Approval Date, unless earlier terminated or extended in
accordance with the provisions of this Agreement. Promptly following City and Developer’s
mutual determination of the Final Approval Date, the Parties shall enter into a written letter
agreement setting forth the Final Approval Date and the expiration date of this Agreement. The
Parties agree that while the Term will not commence until the Final Approval Date, this
Agreement shall be effective as of the Effective Date and all of the rights granted to Developer
under this Agreement shall be effective as of the Effective Date. Developer acknowledges and
agrees that the following interim scheduling requirements reflect City’s desire for timely
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development of the Project and timely receipt of the Public Benefit Payment. Nothing in the
following interim requirements and payment options shall serve to extend the Term, including
but not limited to extensions of payment or performance deadlines that may occur pursuant to
this Section 2.2 or Section 2.3.

2.2.1 Parcel A.

2.2.1.1 Parcel A Horizontal Permit Application Deadline. Developer
shall submit a Complete Application for a Horizontal Permit for Parcel A within two (2) years of
the Final Approval Date (and the date of submission of the Complete Application shall be
deemed the date the qualifying application is submitted to City and not the date that City
determines or otherwise acknowledges that the application is a Complete Application), or this
Agreement may be terminated by City in its sole discretion by notice to Developer; provided,
Developer may extend the deadline for such Horizontal Permit application once by one (1) year
by paying City One Million Five Hundred Thousand Dollars ($1,500,000) as an advance on the
Public Benefit Payment.

2.2.1.2 Parcel A Commence Construction Deadline. Developer shall
Commence Construction on Parcel A pursuant to the Horizontal Permit within twelve (12)
months after City notifies Developer that the Horizontal Permit is ready for issuance, or this
Agreement may be terminated by City in its sole discretion by notice to Developer; provided,
Developer may extend the deadline to Commence Construction once by one (1) year by paying
City One Million Five Hundred Thousand Dollars ($1,500,000) as an advance on the Public
Benefit Payment.

2.2.1.3 High-End Grocery Priority. In recognition of City’s interest in
timely opening of the High-End Grocery: (a) Developer shall develop the Project so that the
cold building shell for the High-End Grocery space in Building A would be complete and in
condition for a tenant to commence tenant improvements, as determined by the Chief Building
Official in his/her reasonable discretion, as a condition to receiving a certificate of occupancy for
any residential or commercial space in Building B; and (b) Developer or its tenant shall submit a
Complete Application for a tenant improvement permit for the High-End Grocery space as a
condition to receiving a certificate of occupancy for any residential units in Building A.

2.2.2 Parcel B.

2.2.2.1 Parcel B Horizontal Permit Application Deadline. Developer
shall submit a Complete Application for a Horizontal Permit for Parcel B within one (1) year of
Commencing Construction on Parcel A (and the date of submission of the Complete Application
shall be deemed the date the qualifying application is submitted to City and not the date that City
determines or otherwise acknowledges that the application is a Complete Application), or else
this Agreement may be terminated by City in its sole discretion by notice to Developer;
provided, that Developer may extend the deadline for such Horizontal Permit application
submittal once by one (1) year by paying City One Million Dollars ($1,000,000) before such
deadline as an advance on the Public Benefit Payment if the Public Benefit Payment has not
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already been paid in full; provided further, that if the Public Benefit Payment already has been
paid in full before the deadline for the Parcel B Horizontal Permit application submittal, then
such deadline automatically shall be extended by one (1) year.

2.2.2.2 Parcel B Construction Commencement Deadline. Developer
shall Commence Construction on Parcel B pursuant to the Horizontal Permit within twelve (12)
months after City notifies Developer that the Horizontal Permit is ready for issuance, or this
Agreement may be terminated by City in its sole discretion by notice to Developer; provided,
that Developer may extend the deadline to Commence Construction once by one (1) year by
paying City One Million Dollars ($1,000,000) before such deadline as an advance on the Public
Benefit Payment if the Public Benefit Payment has not already been paid in full; provided
further, that if the Public Benefit Payment already has been paid in full before the deadline to
Commence Construction on Parcel B, then such deadline automatically shall be extended by one
(1) year.

2.3 Public Benefit Payment; CPI Adjustment.

2.3.1 Public Benefit Payment Schedule.

2.3.1.1 Developer shall pay City the Public Benefit Payment as
follows: (a) Three Million Dollars ($3,000,000) as a condition to issuance of the first Horizontal
Permit for Parcel A together with any CPI adjustment pursuant to Section 2.3.2 (the “Parcel A
Payment”), with credit for any advance payments under Section 2.2.1; and (b) Two Million
Dollars ($2,000,000) as a condition to issuance of the first Horizontal Permit for Parcel B
together with any CPI adjustment pursuant to Section 2.3.2 (the “Parcel B Payment”), with
credit for any advance payments under Section 2.2.2.

2.3.1.2 Notwithstanding the scheduling provisions in Section 2.2, the
Public Benefit Payment plus any CPI adjustment shall be paid in full on or before after the fifth
(5th) anniversary of the Effective Date to maintain this Agreement in effect for the remainder of
the Term; provided, Developer may extend the deadline for payment in full of the Public Benefit
Payment plus any CPI adjustment until on or before the sixth (6th) anniversary of the Effective
Date so long as Developer previously paid at least Three Million Dollars ($3,000,000) of the
Public Benefit Payment on or before the fifth (5th) anniversary of the Effective Date.

2.3.1.3 If the Public Benefit Payment is not paid in full as and when
required under this Agreement, this Agreement may be terminated by City in its sole discretion
by written notice to Developer, subject to the notice and cure provisions set forth in Article 12.
In the event Developer elects at any point in time not to proceed with development of the Project,
Developer shall have the right to terminate this Agreement by delivering written notice of
termination to City, and upon such termination Developer shall have no further obligation to pay
the Public Benefit Payment pursuant to the terms of this Agreement, provided that City shall
retain any portions of the Public Benefit Payment that Developer previously paid to City prior to
such termination. Notwithstanding such termination of this Agreement, if prior to such
termination Building A has been developed and an Affordable Housing Agreement has been
recorded against title to Parcel A pursuant to Section 5.1.1 regarding Affordable Units in
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Building A, such termination shall not affect Developer’s continuing obligations under such
recorded Affordable Housing Agreement as to such Affordable Units.

2.3.2 CPI Adjustment. Beginning on the first anniversary of the Effective Date
and annually thereafter, any unpaid portion of the Public Benefit Payment shall be adjusted to
recognize any increase or decrease in the Consumer Price Index compared to the previous year
between the Effective Date and the date of payment.

2.4 City Representations and Warranties. City represents and warrants to Developer
that, as of the Effective Date:

2.4.1 City is a municipal corporation, and has all necessary powers under the
laws of the State of California to enter into and perform the undertakings and obligations of City
under this Agreement.

2.4.2 The execution and delivery of this Agreement and the performance of the
obligations of the City hereunder have been duly authorized by all necessary City Council action
and all necessary City approvals have been obtained.

2.4.3 This Agreement is a valid obligation of City and is enforceable in
accordance with its terms.

During the Term of this Agreement, City shall, upon learning of any fact or
condition which would cause of any of the warranties and representations in this Section 2.3 not
to be true, immediately give written notice of such fact or condition to Developer.

2.5 Developer Representations and Warranties. Developer represents and warrants to
City that, as of the Effective Date:

2.5.1 Developer is duly organized or incorporated and validly existing under the
laws of the State of California, and is in good standing and has all necessary powers under the
laws of the State of California to own property interests and in all other respects enter into and
perform the undertakings and obligations of Developer under this Agreement.

2.5.2 The execution and delivery of this Agreement and the performance of the
obligations of Developer hereunder have been duly authorized by all necessary corporate action
and all necessary corporate authorizations have been obtained.

2.5.3 This Agreement is a valid obligation of Developer and is enforceable in
accordance with its terms.

2.5.4 Developer has not (a) made a general assignment for the benefit of
creditors; (b) filed any voluntary petition in bankruptcy or suffered the filing of any involuntary
petition by Developer’s creditors; (c) suffered the appointment of a receiver to take possession of
all, or substantially all, of Developer’s assets; (d) suffered the attachment or other judicial seizure
of all, or substantially all, of Developer’s assets; or (e) admitted in writing its inability to pay its
debts as they come due.
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2.5.5 During the Term of this Agreement, Developer shall, upon learning of any
fact or condition which would cause any of the warranties and representations in this Section 2.5
not to be true, immediately give written notice of such fact or condition to City.

ARTICLE 3
DEVELOPMENT OF THE PROPERTY

3.1 Vested Rights. The Property is hereby made subject to the provisions of this
Agreement. Developer shall have the vested right to develop the Property and the Project in
conformance with the Existing Approvals, the Subsequent Approvals, Applicable Law and this
Agreement, as may be amended from time to time pursuant to this Agreement, which shall
control the permitted uses of the Property, density and intensity of use of the Property and the
maximum height and size of buildings on the Property, the provisions for reservation or
dedication of land for public purposes, and the design, improvement, and the conditions, terms,
restrictions, and requirements for subsequent discretionary actions, the provisions for public
improvements and financing of public improvements, and the other terms and conditions of
development applicable to the Property as set forth in Applicable Law, the Project Approvals,
and this Agreement (collectively, the “Vested Elements”).

3.2 Life of Approvals. Pursuant to Government Code section 66452.6(a) and this
Agreement, the life of the Project Approvals shall automatically be extended to and until the later
of the following: (1) the end of the Term of this Agreement, as it may be earlier terminated
pursuant to the terms set forth herein; or (2) the end of the term or life of any such Project
Approval.

3.3 Permitted Uses. The permitted uses for the Property and the Project are those set
forth in the Existing Approvals and as may be set forth in the Subsequent Approvals. Changes to
the Project use are subject to the Project Approval and Agreement amendment processes as set
forth in Sections 8.2 and 8.3. In the event of a conflict between the Project Approvals and the
terms of this Section 3.3, the Project Approvals shall govern.

3.4 Governing Rules. Except as otherwise explicitly provided in this Agreement,
development of the Property shall be subject to (a) the Project Approvals, and (b) the Applicable
Law. Notwithstanding the foregoing, the following New City Laws shall apply to the
development of the Property as follows:

3.4.1 Except as may be addressed in the Project Approvals and this Agreement,
New City Laws that relate to hearing bodies, petitions, applications, notices, findings, records,
hearings, reports, recommendations, appeals and any other matter of procedure imposed at any
time, provided such New City Laws are uniformly applied on a City-wide basis to all
substantially similar types of Development Projects and properties, and such procedures are not
inconsistent with procedures set forth in the Project Approvals or this Agreement;
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3.4.2 Other New City Laws that revise City’s uniform construction codes,
including City’s building code, plumbing code, mechanical code, electrical code, fire code,
grading code and other uniform construction codes, as of the date of permit issuance, provided
such New City Laws are uniformly applied on a City-wide basis to all substantially similar types
of Development Projects and properties; and provided further, that during the Term of this
Agreement the Property and the Project shall not be subject to any New City Law enacted after
the Effective Date that would impose new building standards or requirements for improved
energy efficiency and sustainability (commonly known as “green” standards) that are in excess
of what is mandatory under applicable California Green Building Standards (CALGreen) or
other uniformly applicable green building standards enacted by California or the Federal
government (commonly known as “reach” standards).

3.4.3 Other New City Laws that are determined by City to be reasonably
required in order to protect residents of the Project, and/or residents of the City, from a condition
dangerous to their health or safety, or both;

3.4.4 Other New City Laws that do not conflict with the Vested Elements, this
Agreement or the Project Approvals pursuant to Section 3.7, provided such New City Laws are
uniformly applied on a City-wide basis to all substantially similar types of Development Projects
and properties; and

3.4.5 Other New City Laws that do not apply to the Property and/or the Project
due to the limitations set forth above, but only to the extent that such New City Laws are
accepted in writing by Developer in its sole discretion.

3.5 Timing of Development.

3.5.1 Pardee and the Intent of the Parties. Developer shall have no obligation to
develop or construct the Project or any component of the Project. Without any limitation of the
foregoing, since the California Supreme Court held in Pardee Construction Co. v. City of
Camarillo, 37 Cal.3d 465 (1984), that the failure of the parties therein to consider, and expressly
provide for, the timing of development resulted in a later-adopted initiative restricting the timing
of development to prevail over such parties’ agreement, it is the desire of the Parties to avoid that
result. Therefore, notwithstanding the adoption of any initiative after the Effective Date by
City’s electorate to the contrary, the Parties acknowledge that, except as otherwise provided for
in this Agreement, Developer shall have the vested right during the Term to develop the Project
at such time as Developer deems appropriate in the exercise of its sole and subjective business
judgment, subject to the terms of this Agreement.

3.5.2 Moratorium. No City-imposed moratorium or other limitation (whether
relating to the rate, timing, phasing, sequencing, height or density of the development or
construction of all or any part of the Property, whether imposed by ordinance, initiative,
resolution, policy, order or otherwise, and whether enacted by the City Council, an agency of
City, the electorate, or otherwise) affecting parcel or subdivision maps (whether tentative,
vesting tentative or final), building permits, occupancy certificates or other entitlements to use or
service (including, without limitation, water and sewer) approved, issued or granted within City,
or portions of City, shall apply to the Property to the extent such moratorium or other limitation
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is in conflict with this Agreement; provided, however, the provisions of this Section shall not
affect City’s compliance with moratoria or other limitations mandated by other governmental
agencies or court-imposed moratoria or other limitations.

3.5.3 No Other Requirements. Nothing in this Agreement is intended to create
any affirmative development obligations to develop the Project at all, or in any particular order
or manner except as such order or manner may be specified in this Agreement if the Project is
developed, or liability in Developer under this Agreement if the development fails to occur.

3.6 Compliance with Laws. Developer, at its sole cost and expense, shall comply
with the requirements of, and obtain all permits and approvals required by local, State and
Federal agencies having jurisdiction over the Property or Project. Furthermore, Developer shall
carry out the Project work in conformity with all Applicable Law, including applicable state
labor laws and standards; Applicable City Regulations; and all applicable disabled and
handicapped access requirements, including the Americans With Disabilities Act, 42 U.S.C.
section 12101, et seq., Government Code section 4450, et seq., Government Code section 11135,
et seq., and the Unruh Civil Rights Act, Civil Code section 51, et seq.

3.7 No Conflicting Enactments. Except as otherwise provided in this Agreement, for
the Term of this Agreement City shall not impose on the Project (whether by action of the City
Council or by initiative, referendum or other means, including development moratorium or
additional Project conditions on Subsequent Approvals) any New City Law that is in conflict
with this Agreement or the Existing Approvals or, once approved, the Subsequent Approvals.
Without limiting the generality of the foregoing, for the purposes of this Article 3, “conflict”
means any New City Law that would (a) apply to the Property any change in land use
designation or permitted use, density or intensity of development of the Property; (b) apply to the
Property any change in off-site infrastructure or utility requirements or limit or control the
availability of or ability to obtain public utilities, services, infrastructure or facilities for the
Project (provided, however, nothing herein shall be deemed to exempt the Project or the Property
from any water use rationing requirements that may be imposed from time to time in the future
and nothing herein shall be deemed a commitment to reserve potable water or sanitary sewer
capacity which the Parties acknowledge City does not control); (c) modify or control building
setbacks, square footages or heights; the location of buildings and structures; parking
requirements; or grading in a manner that is inconsistent with or more restrictive than the terms
included in the Existing Approvals or this Agreement; or (d) limit or control the rate, timing,
phasing or sequencing of the approval, development or construction of all or any part of the
Project. Developer reserves the right to challenge in court any New City Law that would conflict
with the Vested Elements or this Agreement or reduce the development rights provided by this
Agreement.

3.8 Changes in the Law. As provided in Section 65869.5 of the Development
Agreement Statute, this Agreement shall not preclude the applicability to the Project of changes
in laws, regulations, plans or policies, to the extent that such changes are specifically mandated
and required by changes in State or Federal laws or regulations or by changes in laws,
regulations, plans or policies of special districts or other governmental entities, other than the
City, created or operating pursuant to the laws of the State of California (“Changes in the
Law”). In the event Changes in the Law prevent or preclude compliance with one or more
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provisions of this Agreement, the Parties shall meet and confer in good faith in order to
determine whether such provisions of this Agreement shall be modified or suspended, or
performance thereof delayed, as may be necessary to comply with Changes in the Law. Nothing
in this Agreement shall preclude Developer from contesting by any available means (including
administrative or judicial proceedings) the applicability to the Project of any such Changes in the
Law. In the event that a Change in the Law operates to frustrate irremediably and materially the
vesting of development rights to the Project as set forth in this Agreement, Developer may
terminate this Agreement; provided, to the extent that such frustration affects only a portion of
the Project but other portions are developed, this Agreement shall remain in effect as to such
built portion. By way of illustration but not limitation, if Building A is built but then a Change
in the Law prevents development of Building B, this Agreement shall continue to apply as to
Building A (e.g., requirements for the High-End Grocery and Affordable Units).

3.9 Initiatives and Referenda. If any New City Law is enacted or imposed by
initiative or referendum, or by the City Council directly or indirectly in connection with any
proposed initiative or referendum, which New City Law would conflict with the Vested
Elements or this Agreement or reduce the development rights provided by this Agreement and
the Project Approvals, such New City Law shall not apply to the Project. City, except to submit
to vote of the electorate initiatives and referendums required by Applicable Law to be placed on
a ballot, shall not adopt or enact any New City Law, or take any other action which would violate
the express provisions of this Agreement or the Project Approvals. Developer reserves the right
to challenge in court any New City Law that would conflict with this Agreement or the Project
Approvals or reduce the vested development rights provided by this Agreement.
Notwithstanding the foregoing, the Parties acknowledge that City’s approval of this Agreement
is a legislative action subject to referendum. Developer further acknowledges and agrees that
City does not have authority or jurisdiction over any other public agency’s ability to grant
governmental approvals or permits or to impose a moratorium or other limitation that may affect
the Project.

3.10 Regulation by Other Public Agencies. Developer acknowledges that other public
agencies not within the control of City possess authority to regulate aspects of the development
of the Property separately from or jointly with City, and this Agreement does not limit the
authority of such other public agencies. Developer will, at the time required in accordance with
Developer’s project and construction schedule, apply for all such other permits and approvals as
may be required by other governmental or quasi-governmental entities in connection with the
development of, or the provision of services to, the Project. Developer acknowledges that City
does not control the amount of any fees imposed by such other agencies. In the event that such
fees are imposed upon Developer and are in excess of those allowed by Applicable Law and
Developer wishes to object to such fees, Developer may pay such fees under protest. City agrees
not to delay issuance of permits or other Subsequent Approvals and entitlements under these
circumstances, provided Developer provides City with proof of payment of such fees.

3.11 No Reservation of Sanitary Sewer or Potable Water Capacity. City has found the
Project to be consistent with the General Plan which anticipates that there will be sufficient
potable water and sanitary sewer capacity to serve future development contemplated by the
General Plan, including the Project, through the Term. However, nothing in this Agreement is
intended to provide any reservation of potable water or sanitary sewer capacity.
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3.12 Rental Operation; Condominium Alternative. The Existing Approvals will allow
the residential and commercial units in the Project to operate as rentals. However, City
acknowledges that the Vesting Tentative Map has been approved with the notation that it is for
condominium purposes, and includes a mapping statement indicating that Developer may
prepare a condominium plan for the Project. Nothing in the Existing Approvals or this
Agreement shall prevent Developer from applying for the approvals necessary to make the
Project’s residential and commercial units condominiums available for sale instead of rentals,
subject to the following terms and conditions.

3.12.1 Developer acknowledges that any condominium project requires a use
permit (the “Condominium Permit”) pursuant to Municipal Code Chapter 12.88 (the
“Condominium Code”), which shall be a Subsequent Approval under this Agreement subject to
City approval in its discretion. Developer further acknowledges that the Condominium Permit
for a new construction project must be obtained before issuance of a Vertical Permit. Developer
shall have the right in its sole discretion to apply for and if approved obtain a Condominium
Permit for both of the Buildings or for only one of the two Buildings and operate units in the
other Building as rentals. The provisions of Section 3.2 shall apply to the life of any
Condominium Permit issued to Developer, notwithstanding anything to the contrary in the
Municipal Code that might be interpreted to set a shorter life.

3.12.2 In addition to any other Exactions, Processing Fees, Impact Fees or other
charges that otherwise might be owed at the time under the Applicable Law, Developer agrees to
pay Five Million Dollars ($5,000,000) (the “Condo Implementation Payment”) to City’s
General Fund as a community benefit if Developer elects to proceed as described in Section
3.12.3 and obtain Condominium Permits for both Building A and Building B; provided,
however, the Condo Implementation Payment may be paid separately for each Building as
follows: Three Million Dollars ($3,000,000) for Building A and Two Million Dollars
($2,000,000) for Building B, in the event Developer applies for and obtains a Condominium
Permit for one of the Buildings but not the other or applies at different times for the two
Buildings. The Condo Implementation Payment shall be subject to adjustment annually
beginning on the first anniversary of the Effective Date to recognize any increase or decrease in
the Consumer Price Index from the previous year between the Effective Date and the date of
payment; provided such potential decrease due to changes in the Consumer Price Index shall not
reduce the amount owed below the original amount stated in this Section.

3.12.3 At the time Developer requests and City is prepared to issue the first
certificate of occupancy for a residential or commercial unit in each Building, as a condition to
issuance of such certificate of occupancy by City, Developer shall either (a) pay the applicable
Condo Implementation Payment specified in Section 3.12.2 to preserve its ability to offer units in
the Building for sale as condominiums, or (b) notify City in writing that Developer is not paying
the Condo Implementation Payment and will not sell units in the Building as condominiums. If
Developer elects not to pay the Condo Implementation Payment for a Building at the time of first
receiving certificates of occupancy, units in the Building may only be operated as rentals, in
which case any already approved Condominium Permit for that Building shall be terminated.
Thereafter, Developer may apply for a Condominium Permit for that Building, the approval of
which shall remain subject to City’s discretion, and payment of the Condo Implementation
Payment shall be a condition of any approval of a Condominium Permit application, which
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payment Developer (a) agrees will constitute satisfaction of a condition for City agreeing to enter
into this Agreement and (b) shall not challenge as an invalid or improper condition for approval
of the Condominium Permit.

3.12.4 Nothing in this Section 3.12 shall be deemed to waive City’s discretion in
considering approval of the Condominium Permit, including but not limited to the need for
CEQA review and the imposition of mitigation measures or conditions on such approval
pursuant to Applicable Law and the Project Approvals.

3.12.5 Except in the event of termination of this Agreement due to a default by
City hereunder, Developer’s obligation to pay the Condo Implementation Payment pursuant to
the terms of this Agreement sell units as condominiums shall survive expiration or earlier
termination of this Agreement, which survival shall be documented in the termination notice
recorded pursuant to Section 13.15, and shall be binding on successors or assigns of Developer,
and Developer waives any right to challenge the requirement to pay or the amount of the Condo
Implementation Payment. The provisions of this Section 3.12 shall survive expiration or earlier
termination of this Agreement.

3.12.6 Release of Development Agreement Upon Sale of Condominiums. If
Developer sells condominiums in Building A or Building B, as applicable, then upon the
conveyance of such condominiums, the condominiums shall automatically be released from this
Agreement and all obligations and liabilities hereunder, the transferees of such condominiums
and their successors and assigns shall have no obligations or liabilities under this Agreement
(including with respect to any obligations that survive the termination of this Agreement), and
this Agreement shall automatically terminate and be of no further force nor effect with respect
such condominiums and transferees, in each case, without any further action by City or
Developer and without the execution or recordation of any further document. Notwithstanding
the foregoing, (a) concurrently with such conveyances City shall enter into and record a
memorandum (at Developer’s cost) evidencing such release and termination, and (b) any such
condominiums that are Affordable Units shall remain subject to the Affordable Housing
Agreement applicable to the condominium.

ARTICLE 4
FEES

4.1 Impact Fees.

4.1.1 Except as otherwise expressly provided herein, during the Term City shall
have the right to impose and Developer shall be obligated to pay, only such Impact Fees as City
has adopted as of the Effective Date and that are set forth in the Existing Approvals and this
Agreement (“Existing Impact Fees”). For convenience of reference, the Existing Impact Fees
are identified in Exhibit D. Any Existing Impact Fees that are in existence as of the Effective
Date but are inadvertently omitted from Exhibit D will still be charged. In the event of such
inadvertent omission, the Parties shall revise Exhibit D to correct such error.

4.1.2 Payment of the Existing Impact Fees shall be at the rates, times and terms
in effect as of the Effective Date, subject to adjustment as specified in Exhibit D or Applicable
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City Regulations, or if no such adjustment is specified in Exhibit D or Applicable City
Regulations then annually beginning on the first anniversary of the Effective Date to recognize
any increase or decrease in the Consumer Price Index from the previous year between the
Effective Date and the date of payment. To the extent that City revises any Existing Impact Fee
amount, rate or formula in a way that would result in Developer paying a lower Existing Impact
Fee than specified in Exhibit D when payment is due under this Agreement, Developer shall pay
the lower Existing Impact Fee.

4.1.3 Developer shall receive the benefit of any fee credits that are in effect as
of the Effective Date and the amount of Existing Impact Fees that are payable by Developer
hereunder shall be reduced by the amount of such credits. Developer shall receive full credit for
all existing uses of the Property.

4.2 Processing Fees. Subject to Developer’s right to protest and/or pursue a challenge
in law or equity to any new or increased Processing Fee, City may charge and Developer is
obligated to pay all Processing Fees for processing applications for Subsequent Approvals, at the
rates which are in effect on a City-wide basis at the time those permits, approvals, entitlements,
reviews or inspections are applied for, requested or required. Without limiting the above, by
entering into this Agreement Developer accepts and shall not protest or challenge imposition of
the types and amounts of Processing Fees in effect as of the Effective Date.

4.3 Other Agency Fees. Nothing in this Agreement shall preclude City from
collecting fees from Developer that are lawfully imposed on the Project by another agency
having jurisdiction over the Project, which the City is required to collect on behalf of such other
agencies (“Other Agency Fees”).

4.4 Taxes and Assessments. As of the Effective Date, assessments are in effect and
applicable to the Property or the Project as shown on the latest property tax bill for the Property.
City is not aware of any pending efforts to initiate or consider new or increased assessments that
would apply to the Property or the Project. City may impose and Developer agrees to pay any
and all existing, new, modified or increased taxes and assessments, other than Impact Fees,
imposed on the Property or the Project in accordance with the laws in effect as of the date due, at
the rate in effect at the time of payment. Nothing herein shall be construed so as to limit
Developer from exercising whatever rights it may otherwise have in connection with protesting
or otherwise objecting to the imposition of taxes or assessments on the Property. In the event an
assessment district is lawfully formed to provide funding for services, improvements,
maintenance or facilities which are substantially the same as those services, improvements,
maintenance or facilities being funded by the fees or assessments to be paid by Developer under
the Project Approvals or this Agreement, then at City’s election, taking into consideration City’s
expectations as to when it would receive Developer’s payment of such fees or assessments,
either (a) the fees or assessments to be paid by Developer shall be subject to reduction/credit in
an amount equal to Developer’s new or increased assessment under the assessment district, or (b)
the new assessment district shall reduce/credit Developer’s new assessment in an amount equal
to such fees or assessments to be paid by Developer under the Project Approvals or this
Agreement.
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4.5 Connection Fees. Subject to Developer’s right to protest and/or pursue a
challenge in law or equity to any new or increased Connection Fee, City may charge and
Developer shall pay any Connection Fee that is lawfully adopted.

ARTICLE 5
PUBLIC BENEFITS

5.1 Public Benefits Obligations. In consideration of the rights and benefits conferred
by City to Developer under this Agreement, Developer shall perform the public benefit
obligations and pay to City the amounts set forth in this Article 5 all within the times set forth
herein.

5.1.1 Affordable Housing. The Project is a “for sale project” for purposes of the
Affordable Housing Program because the residential units may be sold individually in
conformance with the Subdivision Map Act. Developer acknowledges that Chapter 12.230 of
the Municipal Code (the “Affordable Housing Program”) requires for sale residential projects
to provide on-site for sale affordable housing units, unless the developer proposes and the City
Council approves an alternative. Developer has proposed to initially provide on-site rental
affordable units as an alternative to providing on-site for sale affordable units, as follows, which
alternative City has approved as part of the City Council adopting the Enacting Ordinance
approving this Agreement.

5.1.1.1 Developer shall make fifteen percent (15%) of the residential
units in the Project available for sale or rent at below-market rates to qualifying occupants, as
further specified below (the “Affordable Units”). The Affordable Units and their availability
shall be governed by the terms and conditions described in Exhibit F (the “Affordable Housing
Plan”). The Parties agree that the terms and conditions specified in Exhibit F satisfy the
requirements for an affordable housing plan pursuant to Municipal Code Section 12.230.070.

5.1.1.2 The Affordable Housing Plan may be refined, modified, or
amended pursuant to the process for Administrative Project Amendments and Major Project
Amendments, as applicable, set forth in Section 8.2. Notwithstanding the foregoing or any
provision of this Agreement to the contrary, during the Term, the following provisions of the
Affordable Housing Plan (set forth in Subsections 5.1.1.2.1, 5.1.1.2.2, and 5.1.1.2.3), which the
Parties agree are bargained for and negotiated terms of this Agreement that exceed the
requirements of the City’s Affordable Housing Program, may only be refined, modified, or
amended pursuant to the process for Operating Memorandum and Agreement Amendments, as
applicable, set forth in Section 8.3:

5.1.1.2.1 The requirement in Section 2 of the Affordable
Housing Plan that if all or a portion of the Project is operated as for-sale condominiums, six
percent (6%) of the Affordable Units (26 units assuming 425 total units) be sold at the prices
established as affordable for very low income residents (defined as making up to 50% of AMI),
four and one-half percent (4.5%) of the Affordable Units (19 units assuming 425 total units) be
sold at prices affordable for low income residents (defined as making up to 80% of AMI), and
four and one-half percent (4.5%) of the Affordable Units (19 units assuming 425 total units) be
sold at prices affordable for moderate income residents (defined as making up to 120% of AMI);
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5.1.1.2.2 With respect to for-sale Affordable Units, the
requirement in Section 3 of the Affordable Housing Plan that the affordability restrictions set
forth in this Affordable Housing Plan shall have a term of 55 years commencing upon the date
that a certificate of occupancy is issued for the Affordable Units in each of Building A and
Building B, as applicable, even if the Affordable Units are operated as for-sale condominiums;
and

5.1.1.2.3 The existing tenant protection requirements set forth
in Section 10 of the Affordable Housing Plan that apply in the event the occupied Affordable
Units that are initially rented are sold.

5.1.1.3 As a condition to issuance of the first Vertical Permit for
Building A and the first Vertical Permit for Building B, a regulatory agreement shall be prepared
in the reasonable good faith discretion of City to implement and enforce the terms of the
Affordable Housing Plan (for each Building, its “Affordable Housing Agreement”) and
recorded against title to the respective Parcel. Each Affordable Housing Agreement shall be a
Subsequent Approval subject to approval by the City Council. The Affordable Housing
Agreement shall cover as alternatives that Affordable Units may either be rented or sold (if
approved as condominiums as described in Section 3.12) pursuant to the terms of the Affordable
Housing Plan. The Affordable Units and the Project shall be subject to the Affordable Housing
Program as such may be amended from time to time consistent with the terms of this Agreement
and to the extent applicable; provided, the Affordable Housing Agreement shall govern to the
extent it conflicts with the Affordable Housing Program.

5.1.1.4 Title Encumbrance Subordination. By recording this
Agreement against title to the Property, the terms of Section 5.1.1 and the affordability
restrictions set forth in the Affordable Housing Plan (the “Affordability Restrictions”) shall
have priority over and shall not be subordinated to any lease, mortgage, deed of trust, security
agreement or other lien that may be placed on title to the Property (collectively, “Title
Encumbrances”) and recorded after this Agreement and no such Title Encumbrance shall have
priority over the Affordability Restrictions or any right to terminate, circumvent or otherwise
obstruct or interfere with implementation of the Affordable Restrictions. In the event that a Title
Encumbrance is recorded after the recordation of this Agreement but before the recordation of
one or both of the Affordable Housing Agreements, then the mortgagee or other holder of such
Title Encumbrance shall execute and record an express acknowledgement in a form reasonably
acceptable to City or a commercially reasonable subordination agreement providing that such
Title Encumbrance shall be subordinate to the Affordability Restrictions to be included in one or
both Affordable Housing Agreements, as may be applicable under the circumstances, when the
Affordable Housing Agreements may be recorded in the future (the “Title Encumbrance
Subordination”). With respect to any Title Encumbrances recorded prior to the recordation of
this Agreement, any mortgagee or other holder of the Title Encumbrance shall execute and
record a Title Encumbrance Subordination.

5.1.1.4.1 Notwithstanding that preparation and approval of
the Affordable Housing Agreement(s) may result in changes to one or more of the details in the
Affordable Housing Plan and/or the inclusion or deletion of details (each, an “Affordable
Housing Plan Revision”), no Affordable Housing Plan Revision shall provide grounds to claim
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that an Affordable Housing Agreement does not qualify as part of the Affordability Restrictions
with priority over a Title Encumbrance; provided, if the Affordable Housing Plan Revision
materially adversely affects an interest secured by a Title Encumbrance, then the particular
Affordable Housing Plan Revision may with the consent of City be revised to the minimum
extent necessary to protect said Title Encumbrance interest, but in no event shall it serve to
terminate the Affordable Housing Agreement or make it subordinate to the Title Encumbrance.

5.1.1.4.2 Developer shall undertake all action necessary to
implement and enforce this provision and maintain priority of the Affordability Restrictions,
including without limitation the Affordability Restrictions to be set forth in the Affordable
Housing Agreements. Before issuance of any Horizontal Permit or Vertical Permit, if requested
by City Developer shall provide an updated title report and recorded documents as necessary to
confirm that any Title Encumbrances include a recorded Title Encumbrance Subordination.

5.1.1.5 Costa-Hawkins Act Waiver. In the event that any future
amendment to the Costa-Hawkins Act (Civil Code section 1954.50 et seq.) or other future State
law prohibits City from requiring on-site inclusionary housing, Developer, on behalf of itself and
all of its successors and assigns, agrees not to challenge, and expressly waives, now and forever,
any and all rights to challenge under the Costa-Hawkins Act or such other future State law, as the
same may be amended or supplanted from time to time, Developer's obligations set forth in this
Agreement and the Affordable Housing Agreement(s) related to the Affordable Units.

5.1.1.6 Developer’s obligations under this Section 5.1.1 shall survive
expiration or earlier termination of this Agreement.

5.1.2 Roadway Improvements.

5.1.2.1 In connection with the construction of Building B on Parcel B,
Developer shall widen and improve Linden Avenue abutting Parcel B as shown in the Existing
Approvals so as to provide at least nine (9) public parking spaces, which shall be dedicated to the
City on the final map or phased final map, and which City in its discretion may elect to designate
with signage as reserved for municipal center or other public purposes. Developer acknowledges
that use of such parking spaces by residents of the Project will be subject to such City reservation
and restriction. Developer shall not own or control the nine (9) public parking spaces, and
Developer shall have no obligation to maintain, repair or replace the parking spaces or operate or
enforce restrictions applicable to those spaces.

5.1.2.2 Developer at its sole cost shall realign Kains Avenue and install
a new traffic signal at Kains Avenue and El Camino Real as shown in the Existing Approvals.

5.1.2.3 Subject to the following terms and conditions, Developer at its
sole cost shall dedicate right-of-way and install an extension of the right turn lane from east-
bound San Bruno Avenue onto south-bound El Camino Real as shown in the Existing Approvals.
Developer shall make its reasonable good faith efforts to obtain at its sole cost a dedication of
right-of-way required for a portion of the lane extension from CalTrans, and City shall assist
Developer’s efforts to obtain the dedication at no cost to City. If Developer is not able to obtain
such right-of-way by the date that Developer files the final map for Parcel A with City, the terms
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of Government Code section 66462.5 shall govern treatment of the turn lane extension condition
even if by its terms Government Code Section 66462.5 would not otherwise apply.
Notwithstanding treatment of the turn lane extension condition as described above, unless
Developer demonstrates to City’s reasonable satisfaction that it is not feasible, City may require
Developer (a) to dedicate the portion of the Property needed for the lane extension that is not
subject to CalTrans’ right-of-way as part of the Parcel A final map, and (b) to construct the
portion of the lane extension that does not require the CalTrans right-of-way.

5.1.3 High-End Grocery. Developer shall improve at least thirty thousand
(30,000) square feet of space in the north end of the ground floor of Building A for a grocery
store, reserve parking spaces for exclusive grocery store use, and enter into a long-term lease of
the space to a business that City determines in its reasonable discretion qualifies as a “High-End
Grocery”. By way of illustration, such a store shall not be a “discount” or “bulk” grocer as
commonly recognized, and at a minimum will be considered full-service and include fresh meat
and seafood counters, fresh produce, deli counter, salad bar, and hot and cold prepared foods.
Without specifying the tenant required, City has identified Andronico’s, Draegers, Molly
Stone’s, Nob Hill and Whole Foods as the types of grocery operating in the Bay Area that would
qualify as a High-End Grocery. The Parties agree that the foregoing list is illustrative and not
exclusive of grocers that now qualify as, or may in the future qualify as, a High-End Grocery.
Any proposed reductions in the size and parking space minimum requirements specified above
must be submitted for review by the City Manager, who shall determine whether the proposed
reductions substantially conform with the intent of this Section 5.13 and can be approved by an
Operating Memorandum pursuant to Section 8.3.1, or require approval as an Agreement
Amendment pursuant to Section 8.3.2. Developer acknowledges that notwithstanding a decision
by the City Manager to treat a proposed reduction via an Operating Memorandum, any proposed
reduction that affects the Project Approvals shall be subject to the Project Approval Amendment
procedures in Section 8.2.

5.1.4 Decorative Fencing; Site Maintenance.

5.1.4.1 Developer may install six- (6-) foot tall chain link fencing with
green vinyl coated slats around the perimeter of portions of the Property for up to two (2) years
after buildings are vacated or demolition and site preparation begins on each portion (subject to
an extension of up to twelve (12) months at the discretion of the Director as to any portion of the
Property for which a Complete Application has been submitted for a Vertical Permit). After
such time period (as it may be extended), Developer shall remove the chain link fencing and
install decorative wrought iron fencing as the Director so instructs. All fences shall have at least
one (1) locking gate to allow for maintenance and emergency access.

5.1.4.2 After demolition of buildings and other improvements, the
Property will be graded to leave a smooth and uniform appearance, without any rubble or
materials from prior demolition visible from outside the Property. If necessary for storm water
runoff or erosion control, City may require that the entire site be planted and maintained with a
drought-tolerant ground cover that will fully cover all exposed soil within six months of planting,
or covered to a minimum depth of two (2) inches with crushed rock. Vacant lots must be
maintained free of litter, weeds, graffiti, debris, storage units, and the stockpiling of any material
at all times. Developer or its designee must inspect the Property at reasonable intervals and take
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